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CITY OF CLARKSBURG
BOND ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BLETTERMINTS AND
IMPROVEMENTS TG THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE CITY OF CLARKSBURCr
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
CITY OF NOT MORE THAN $35,000,000 IN ORIGINAL
AGGRLEGATE PRINCIPAL AMOUNT OF WATER REVENUE
RONDS, SERIES 2024 4 {WEST VIRGINIA DWIRF
PROGRAM); PROVIDING TFOR THL RIGIHTS AND
REMEDIES OF AND SECURITY I'OR THE REGISTERED
QWNERS OF SUCH BONDS, AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE [SSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A LOAN AGREEMENT
RELATING T SUCH BONDS; AUTHORIZING TITE SALE
AND PROVIDING FOR THE TERMS AN PROVISTONS OF
SUCIL BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE 1T ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY
OF CLARKSBURG:

ARTICLE £
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance (together
with any ordinance, order or resolution supplemental herelo or amendatory hereof, the
“Bond Legislation™) is cnacted pursnant to the provisions of Chapter 8, Article 19 and
Chapter 22, Article 36 of the West Virginia Code ol 1931, as amended {collectively, the
“Act™), and other applicable provisions of law.

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

A, The City of Clarksburg (the “Issuer™ is a municipal corporation and
political subdivision of the State of West Virginia in Harrison County of said State.

B. The Issuer presently owns and opcratcs through the Clarksburg Water
Board (the “Board™} a municipal waterworks treatment and distribution system. However,
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it 15 deemed necessary and desirable for the health and welfare of the inhabitants of the
Issuer and the customers of the Board that therc be acquired and constructed ccrtain
additions, betterments and improvements Lo the existing public waterworks system of the
Issuer, consisting of improvemenis in the areas of North View, Siealey, Rosebud, Van
Buren Street, Main Street and Pike Street as tollows {collectively, the “Project™):

North View- the improvemcnts to the North View arca of the water system will include
the replacement of approximately: 36,000 lineal feet of water line; 900 watcr meters; 70
fire hydrant assemblies; and any other appurtenances that are deemed necessary;

Stealey-  the improvements to the Slealey area of the water system will include the
replacement of approximately: 52,000 lincal feet of water line; 1220 water meters; 105 fire
hydrant assemblies; and any olher appurtenances thut are deemed necessary;

Rosebud/Van Buren- the improvemenis 1o the Rosebud/Van Buren area of the water
system will include the replacement of approximately: 6,500 lineal feel of water line; 20
water meters; 10 fire hydrant assemblies; and any other appuricnances that arc deemcd
necessary; and

Main and Pike Streets- the improvements to the Main and Pike Sireel areas ol the waler
system will include the replacement of approximately: 23,000 lineal feet of water linc; 525
waler meters; 90 fire hydranl assemblies; and any other appurtenances that are deemed
NCCessary.

(the cxisting public waterworks system of the Tssuer, the Project and any further
extensions, additions, betterments and improvements thereto are hercin calied the
“System™). The loregoing improvements will be constructed by the Board in accordance
with the plans and specifications prepared by the Consulting Engineers, which plans and
specitications have heretofore been filed with the Board.

C.  The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authoritvy (the “Authority™), which administers the
West Virginia Drinking Watcer Treatment Revolving Fund.

1. It is deemed necessary for the Tssuer to issue its Water Revenue Bomds,
Series 2024 A (West Virginia DWTRF Program) in the aggregate principal amount ol not
more than $35,000,00¢ {the “Series 2024 A Bonds™), to permanently finance a portion of
the costs of acquisition and construction of the Project, and pay certain costs of issuance
thereo[l Such cosls shall be deemed o include the cost of all property rights, casemenis
and franchises deemed necessary or convenient therefor; interest, il any, upon the
Series 2024 A Bonds prior to and during acquisition or construction and lor a period not
exceeding 6 months atter completion of acquisition and consfruction of the Projeet;
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amounts which may be deposited in the Series 2024 A Bonds Reserve Account (as
hercinafter defined); engincering and lepal expenscs; cxpenscs for cstimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicabilily of the enterprise, administrative
expense, commitment fees, fees and expenses of the Aunthority including the
Administrative Fee (as hereinafier defined) for the Series 2024 A Bonds; discount, initial
[ees for the services of registrars, paying agents, depositories or {rustees or other costs in
connection with the sale of the Scrics 2024 A Bends and such other expenses as may be
necessary or incidental to the financing herein authorized, the acquisition or construction
of thc Projcet and the placing of same in operation, and the performance of the things
herein required or permitted, in connection with any thereot; provided, that reimbursement
ta the Board for any amounts expended by it for allowable costs prior to the issuance of the
Scries 2024 A Bends or the repayment ot indebtedness incurred by the [ssucr or the Board
for such purposes shall be deemed Costs of the Project, as hercinafter defined.

L. The period of usefulness of the Systein after completion of the Project is
not less than 44 years.

F. It is in the best interests of the lssuer that its Series 2024 A Bonds be
sold to the Authorily pursuant Lo the terms and provisions of a Loan Agreement by and
between the [ssuer and the Authoritv on behalf of the West Virginia Department of
Environmental Protection (the “DEP™) in the form satisfactory 1o the respective parties {the
“Loan Agreement™) approved hercby if not previously approved by reselution of the
Issuer.

G.  There are outstanding obligations of the lssuer which will rank on a
parity with the Series 2024 A Bonds as to liens, pledge, source of and sceurity for
payment, as follows:

() Water Revenue Bonds, Series 2004 A {(West Virginia Waler Development
Authority), dated September 28, 2004, issued in the original agpregate principal
amount of $1,885,764 {the “Series 2004 A Bonds™);

{2) Water Refunding Revenue Bonds, Series 2021 A (Tax-Exempt), dated
March 18, 2021, issued in the original aggregate principal amount of $2,785,000
{(the “Series 2021 A Bonds™),

{3) Walerworks System Design Revenue Bonds, Series 2023 A (West Virginia
DWIRF Program), dated April 23, 2023, issued in the original aggregate principal
amount of $1,632,223 (the “Series 2023 A Bonds™),

{4 Watcrworks System Design Revenue Bonds, Series 2023 B (West Virginia
DWTRF Lead Service Line Program), dated April 25, 2023, issued in the original
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aggrepate principal amount of $440,558 (the “Series 2023 B DBonds” and
collectively with the Series 2004 A Bonds, the Series 2021 A Bonds and the Sernies
2023 A Bonds, the “Prior Bonds™); and,

(5) Water Revenue Bonds, Series 2024 B (West Virginia DWTRF Lead Service
Line Replacement Program) issued contemporaneously herewith in the agoregate
principal amaount of not to exceed §10,000,000 (the “Series 2024 I3 TRonds™ and
togethor with the Scrics 2024 A Bonds, the “Scrics 2024 Bonds™).

The Scries 2024 Bonds shall be issued on a parity with the Prior Bonds with
respect 1o liens, pledge and source of and security for payment and in all other respects.
Prior to the 1ssuance of the Scrics 2024 Bonds, the Issuer will obtain (1} a certificate of an
Independent Certificd Public Accountant stating that the coverage and panty tests of the
Prior Bonds are met; and {11) the written conseni of the repistered owners of the Series
2004 A Bonds, the Series 2023 A Bonds and the Series 2023 B Bonds to the issuance of
the Series 2024 Bonds on a parity with the I'rior Bonds, Other than the Prior Bonds, there
are no olher outstanding bonds or obligations ol the Tssuer which are secured by revenues
or assets of the System.

H.  The estimaled revenues to be derived in each year afler completion of
the Project fromn the operation of the System will be sufficient to pay all costs of operation
arel maintenance of the Sysiem, the principal of and interest, if any, on the Series 2024
RBonds and the Prior Bonds and to make payments into all funds and accounts and other
pavments provided for herein,

L The Issuer has complied with alil requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and opceration
of the Project and the System and issnance of the Series 2024 Bonds, or will have so
complied prior fo issuance of any thereof, including, among other things, the approval of
the Project and the financing thereof by the West Virginia Infrastructure and Jobs
Development Council.

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

Section 1.03. Bond Leuislalion Constifules Conlract. In consideration of
the acceptance of the Series 2024 A Bonds hy the Registered Owners of the same from
time to time, this Bond Legislation shali be deemed to be and shall constitute a contract
between the Issuer and such Bondholders, and the covenants and agreements herein set
forth to be performed by the Issuer shall be [or the equal benefit, protection and security of
the Bondholders of any and all of such Series 2024 A Bonds, all which shall be of equal
rank and without preference, prierity or distinction between any one Bond and any other
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Bonds and by rcason of priority of issuance or otherwisc, cxcept as cxpressly provided
therein and herein.

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

“Act” means, collectively, Chapler 8, Article 19 and Chapter 22, Article 36 of
the West Virginia Code of 1931, as amended and in effect on the date of enactment hereof,

“Adminisirative Fee” means the Administrative Fee required to be paid
pursuant to the Loan Agrcement for the Scrics 2024 A Bonds.

“Aunthority™ means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2024 A Bonds, or
any other ageney, board or department of the Stale that succesds to the functions of the
Authority, acting in its administrative capacity and upon authorization from the DEP under
the Act,

“Authorized Officer” means the Mavor or the City Manager of the Issuer, or
any othcr officer of the 1ssuer specifically designated by resolution of the Governing T3ody.

“BIL” mcans the [pfrastructure Investment and Jobs Act, Public Law 117-38,
pursuant e which funding has been awarded by DEP, as hercinafter defined.

“Board” mcans the Clarksburg Waler Board existing under Scetion 25 of Lhe
charter of the City of Clarksburg and having powers and duties as set forth In Section 27 of
such charter.

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

“Bond Legislation,” “Ordinance,” “Bond Ordinance™ or “Local Act” means
this Bond Ordinance and all ordinances, orders and resolutions supplernental hereto or
amendatory hereof,

“Bond Registrar™ means the bank or other entity to be designated as such in
the Supplemental Resclution and its successors and assigns,

“Bonds” means, collectively, the Series 2024 Bonds and the Prior Bonds and,

where appropriate, any bonds on a parity thcrewith subsequently anthorized to be issued
hereunder or by another ordinance of the lssuer.
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“Bond Year” means the 12-month period beginning on the anniversary of the
Closing Thie in each year and ending on (he day prior (o the anniversary date of the
Closing Date in the following vear, exeept that the first Bond Year shall begin on the
Clasing Date.

*Cash Working Capital Reserve™ means the cash working capital reserve
required by Chapter 24, Article 1, Scetion [{k) of thc West Virginia Code of 1931, as
amended.

*City” or “Issucr” means the City of Clarksburg, a municipal corporation and
political subdivision of the Statc of West Virginia, in Harrison County thercof, and, where
apprapriate, the Council and the Board, and any successor thereto.

*City Clerk” means the City Clerk of the [ssuer.
“City Manager” means the City Manager of the Issuer.

“*Closing Date™ means the date upom which there is an exchange of the
Series 2024 A Bonds for all or a portion of the proceeds of the Series 2024 A Bonds from
the Authority.

“Code” means the Internal Revenue Code ol 1986, as amended, and the
Regulations.

“Comunission” means the West Virginia Municipal Bond Commission or any
other agency of the State of Wesl Virgimia (hat succeeds to the functions of the
Commission.

“Consulting Fngineers” means The Thrasher Group, Inc., Bridgeport,
West Virginia, or any qualified engineer or finn of engineers, licensed by the State, that
shall ai any time hereafter be procured by the Beard as Consulting Engineers for the
Swstem, or portion thereof, in accordance with Chapter 3G, Article 1 of the West Virginia
Code of 1931, as amended; provided however, that the Consulting Engincers shall not be a
regular, full-time emplovee of the State or any of its agencies, commissions, or political
subdivisions,

*Costs” or “Cosls of the Project” means those costs described in
Section 1.02D hereof to be a part of the cost of acquisition and construction of the Project.

*“Crass Cutter Authoritics” means federal laws and auvthorities that apply by
their terms to projects or activities receiving l'ederal assistance,

]
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"DEP” means the West Virpinia Departrment of Environmenta! Prolection, or
any other agency, board or department of the state that succeeds 1o the functions of the
DEP.

“Depaository Bank™ means the bank designaled as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.,

“DWTRF Regulations” meuans the DWTRF regulations sct forth in the West
Virginia Code of State Regulations, as amended from time to time.

“FDIC” means the Federal Deposit [nsurance Corporation and any succcssor
to the functions of the FDIC.

“Fiscal Year” means each 12-month period bepinning on July 1 and ending on
the succeeding June 30.

“Governing Body” means the City Council of the Issuer, as it may now or
herealier he constituted.

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

“Grants” means any grants committed to the Project including but not limited
1o Wesl Virginia Water Development Authority Economic Enhancement Grant funding,
grants from U.8. Environmental Protection Agency and the State ol West Virginia.

*Cross Revenues” means the agprepale gross operating and non-opcrating
revenues of the Syslem, delermined in accordance with generally accepted accounting
principies, after deduction of prompt payment discounts, if any, and reasonable provision
for uncollectible accounts; provided, that “Gross Revenues™ does not include any gains
from the sale or other digposition of, or from any increase in the value of, capital asscts
(including Qualificd Investments, as hereimafler defined, purchased pursuant to Article
8.01 hereof), or any Tap Fees, as hereinalter defined.

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

“Ilndependent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any lLime hereafter be
retained by the Board to prepare an independent annual or special audit of the accounts of
the System or for any other purpose excepl keeping the accounts of the System in the
normal operation of its business and affairs.
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“Issuer” means the City of Clarksburpg, a municipal corporation and political
subdivision of the Siate of West Virginia, in Harrison County, West Virginia, and, unless
the context clearly indicates otherwise, wncludes the Governing Body ol the [ssuer and
imcludes the Board.

“Loan Agreement™ means the Loan Agreement heretofore entered, or to be
entered into, by and between the [ssuer and the Authorily, on behalf of the DEP, providing
for the purchasc of the Scries 2024 A Bonds from the Issucr by the Authority, the form of
which shall be approved and the execution and delivery by the Issuer authorized and
dirceted or ratitied by the Supplemenial Resolution.

“Mayor” means the Mayor of the Issuer,

“Maximum Annual Debt Service” means the largesl aggregate amount of
principal and interest that will become due on the Bonds during any Fiscal Year in which
the same shall be Quisianding.

“Net Proceeds™ means the face amount of the Series 2024 A Bonds, plus
accrued interest and premiwm, if any, less original 1ssue discount, if any, and less proceeds,
if any, deposited in the Series 2024 A Bonds Rescrve Account.

*“Net Revenues™ means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinatter defined.

“Qperating Expenses” means the rcasonable, proper and necessary costs of
repair, operation and maintenance of the System, and includes, without limiting the
generality of the foregoing, administrative, cngineering, legal, audiling and insurance
expenses, other than thosc capitalized as part of the Costs, the Administrative Fee, fees and
expenses of the Authority, fiscal agents, the Depository Bank, the Registrar and Paying
Agent (all as herein defined), payments Lo pension or retivement funds, taxes and such
other rcasonable operating costs and expenses as should normally and regularly be
included under generally accepled accounting principles; provided, that “Operating
Expenses” docs not include payments on account of the principal of or redemption
premium, if any, or interest on the Bonds, charges for depreciation, losscs from the sale or
other dispaosition of, or from any decrease in the value of, capital assets, amortization of
debt discount or such miscellaneous deductions as arc applicable to prior accounting
periods.

“Operation and Maintenance Fund” means the Operation and Maintenance
Fund created by the Prior Ordinances and continucd hereby.

“Outstanding”™ when used with relerence to Bonds or Prior Bonds and as of
any particular date, describes all Bonds or Prior Bonds theretofore and thereupon being
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authenticated and delivered except (I) any Bond or Prior lond cancelled by the Bond
Registrar or Registrar for the Prior Bonds, al or prior (o said date; (n) any Bond or Prior
Bond, for the payment of which monies, equal 1o its principal amount and redemption
premium, if applicable, with interest to the date of maturity or redemption shafl be in trust
hereunder, and sct aside for such payment (whether upon or prior to maturityd; (ili) any
Bond deemed to have been paid as provided in Arlicle X hereof; (iv) any Prior Rond
deemed to have been paid; and (v) for purposcs of conscnts or other action by a specified
percentage of Bondholders, or Holders of any Bonds or Prior Bonds registered to the
Issuer.

“Parity Bonds™ means additional Bonds issued on a parity with the Series
2024 Bonds and the Prior Bonds under the provisions and within the limitations prescribed
by Section 7.07 hereof.

“Paying Agent”™ means the Commission or such other enfity or authorily as
may be designated as a Paying Agent by the Issuer in the Supplemental Resolution with
the written consent of the Authority.

“Prior Bonds” means the Series 2004 A Bonds, the Series 2021 A Bonds, the
Series 2023 A Bonds and the Series 2023 B Bonds.

“Prior Ordinances™ means the ordinances of the Issuer, as supplemented by
the supplemental resolutions of the Issucr, authorizing the Prior Bonds,

“Project” means the Project as described in Section 1.02B hereof.

“Qualitied Investments” means and includes any investment permitted to be
made by a municipality, public service districl or public corporation of the State pursuant
ta State Law, specifically including but not limited to Chapler 8, Article 13, Section 22 of
the Code of West Virginia and the West Virginia “counsolidated fund” managed by the
West Virginia Board of Treasury Investments pursuant Lo Chapter 12, Article 6C of the
Codc of West Virginia.

“Repistrar™ means the Bond Registrar.

“Regulations™ means temporary and permancnt regulations promulgated under
the Code, or any predecessor thereto.

“Renewal and Replacement Fund™ means the Renewal and Replacement Fund
created by certain of the Prior Ordinances as the Depreciation Fund and continued hereby.

“Reserve Accounts” means, cellectively, the reserve accounts eslablished for
the Prior Bonds and the Scrics 2024 Bonds.
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“Reserve Requirement” mcans, collectively, the respective amounts required
to be on deposit in any Reserve Account for the Prior Bonds and the Scries 2024 Bonds.

“Revenue Fund” means the Revenue Fund cstablished by the Prior Ordinances
and continued hereby.

“Scrics 2004 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2004
A (West Virginia Water Development Authority), dated September 2§, 2004, issued in the
origingl aggregate principal amount of $1,885,764.

“Series 2021 A Ronds™ means the Issuer’'s Water Refunding Revenue Ronds,
Series 2021 A (Tax-Exempt), dated March 18, 2021, issued in the orginal aggregate
principal amount of $2,785,000.

“Series 2023 A Bonds” means the Issuer’s Waterworks System Decsign
Revenue Bonds, Series 2023 A (West Virginia DWTRF Program}, dated April 25, 2023,
issucd in the original aggregatce principal amount of $1,632,223,

“"Scrics 2023 B Bonds™ means the [ssuer’s Walerworks System Design
Revenue Bonds, Series 2023 B (West Virginia DWIRF Lead Service Line Program),
dated April 25, 2023, issued in the original aggregate principal amount of $440,558.

“Scries 2024 A Bonds” mcans the Issuer’s Water Revenue Bonds, Series 2024
A {West Virginia DWTRF Program}, authorized by this Ordinance.

*Series 2024 A Bonds Construction Trust Fund™ meang the Series 2024 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

“Serics 2024 A Bonds Rescerve Account” mneans the Series 2024 A Bonds
Reserve Account established in Section 3.02 hereofl.

“Series 2024 A Bonds Reserve Requircment” means, as of any date of
caleulation, the maximum amount of principal and intcrest which will become due on the
Series 2024 A Bonds in the then current or any succeeding vear.

“Series 2024 A Bonds Sinking Fund™ means the Serics 2024 A Bonds Sinking
Fund established by Section 5.02 hereol.

“Saries 2024 B Bonds” means the [ssucr’s Water Revenue Bonds, Series 2024
B (West Virginia DWTRF Leud Service Line Replacement Program), issued concurrcntly
with the Scrics 2024 A Bonds in the original aggregate principal amount of not to exceed
$10,000,000.
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“Series 2024 Bonds™ means, collectively, the Series 2024 A Bonds and the
Series 2024 B Bonds.

“Sinking Funds” means, collectively, the respective sinking fund accounts
established for the Prior Bonds and the Series 2024 Bonds.

“State™ means the State of West Virgima.

“Supplemental Resolution™ means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the articie “the,”
refers specifically to the supplemental resclution authorizing the sale of the Series 2024 A
BRonds; provided, that any matter intcnded by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2024 A DBonds, and not so included
may be included in another Supplemental Reselution. '

“Surplus Revenues” means the Net Revenues not required by the Bond
Legislation or the Prior Ordinances to be set aside and held for the payment of ar security
for the Bonds, Prior Bonds or any other obligations of the Issuer, including, without
limitation, the Renewal and Replacement Fund, the Cash Working Capital Reserve, the
Sinking Funds and the Rescrve Accounts.

“System” means, collectively, the complete existing municipal waterworks
system of the lssuer, as improved by the Project, any additions, betterments and
improvements thereto hereafter acquired or constructed for said watcrworks syslem [rom
any sourccs whatsocver, both within and withoul the Tssuer.

“Tap Fees” mcans the fees, if any, paid by prospective customers of the
System in order to connect thereto.

“West Virginia DWTRI Program™ meuans the West Virginia Drinking Water
Treatment Revolving Fund Program established by the State, administered by DEP and
funded by capitalized grants awarded to the State pursuant to BIL and the Federal Safe
Drinking Water Act, as amended, for the purpese of establishing and maintaining a
permanent perpetual fund for the acquisition, construction and improvement of drinking
water projects.

Additional terms and phrascs arc defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in ¢ach case and vice
versd; words importling persons shall include firms and corporations; and words impotting
thc masculine, feminine or neuter gender shall include any other gender; and any
requirement for execution or attestation of the Bonds or any certificate or ather document
by the Mayor, the City Manager or the City Clerk shall mean that such Bonds, certificate

L
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or other document may be executed or atiested by an Acting Mayor, Acting City Manager,
or Acting City Clerk.

12
Z0414974.9



ARTICLE I1
AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF TIIE TROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated Cost not to exceed $70,00,000, in accordance with the plans and
specilications which have been prepared by the Consuliing Tingineers, heretofore [iled in
the oflice of the Board. The procceds of the Scrics 2024 A Bonds, hercby authorized, shall
be applied as provided in Article VI hereof.

A portion of the cost of the Project in an amount not to exceed $35,000,000
will be paid [rom proceeds ol the Series 2024 A Bonds wilh the remainder 1o be paid from
the Series 2024 B Bonds, Grant [unding provided 1o the Board or the Issuer or other funds
available to the Board and the Issuer, including but not limited to an equity contribution by
the Board or the Issuer.

13
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ARTICLE 111
AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN
AGREEMENT

Section 3.01, Authorization of Bonds. For the purpescs of paying Costs
of the Project not otherwise provided for and paving certain costs of issuance of the
Series 2024 A Tonds and related costs, or any or all of such purposes, as determined by the
Supplemental Resolution, there shall he and hereby are authorized to he issued the
nepotiable Series 2024 A Bonds ol the Tssuer. The Seres 2024 A Bonds shall be
designated as “Water Revenue Bonds, Series 2024 A (West Virginia DWTRI" Program)”,
in the principal amount of nol more than $35,000,000, and shall have such terms as set
forth hereinafier and in the Supplementat Resolution. The proceeds of the Series 2024 A
Bonds remaining atter tfunding of the Series 2024 A Bonds Reserve Account (if tunded
from Bond proceeds} and capitalization of interest, if any, shall be deposited in or credited
to the Sertes 2024 A Tonds Construction Trust Fund cstablished by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2024 A Bonds shall be issued
in such principal amount; shall bear interest, if anv, at such rate or rates, not exceeding the
then Tegal maximum, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whale or in part, all as the Issuer shall presceribe
in a Supplemental Resolution or as specifically provided in the Loan Agreement, The
Series 2024 A Bonds shall be payable as to principal at the olfice of the Paying Agent, in
any coin ar currency which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the United States of America. Intcrest -
an the Series 2024 A Bonds, il any, shall be pald by check or draft of the Paying Agent or
ils agent, mailed 10 the Registered Owner thereof at the address as it appears on the books
of the Bond Registrar, or by such other method as shall be mutually agreeable so long as
the Authority is the Registered Oswner theteot.

Unless otherwise provided by the Supplemental Resolution, the Series 2024 A
Bonds shall be issued in the form of & single bond for each series, fully registered to the
Authority, with a record of advances and a debt service schedule attached, representing the
aggregate principal amount of the Serics 2024 A Bonds. The Series 2024 A Bonds shall be
exchanpgeable at the option and cxpensc of the Registered Owner for another fully
registered Bond or Bonds of the same series in aggregate principal ameunt equal to the
amount of said Bonds then Qutstanding and being exchanged, with principal installments
or maturitics, as applicable, corresponding Lo the dales of payment of principal installments
of said Bonds; provided, that the Authority shall not be obligated to pay any expenses of
such exchange.
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Subsequent series ol Bonds, if any, shall be issued in fully registered form and
n denominations as deteymined by a Supplemental Resolution. Such Bonds shall be dated
and shall bear interest, if any, as specified in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2024 A Bonds shall be
executed in the name of the Tssuer by the Mayor and the Cily Manager, and the seal of the
Issuer shall be affixed thereto or imprinted thereon and attested by the City Clerk. In case
any ong or more of the oflicers who shall have signed or sealed (he Series 2024 A Bonds
shall cease to be such officer of the Issucr before the Series 2024 A Bonds so signed and
sealed have been actually sold and delivered, such Bonds may nevertheless be sold and
delivered as berein provided and may be issucd as if the person who signed or sealed such
Bonds had not ceased to hold such office. Any such Bonds may be signed and sealed on
behalf of the Issuer by such person as at the actual time of the execution of such Bonds
shall hold the proper office in the Issuer, although at the date of such Bonds such person
may not have held such office ar may not have heen so authorized.

Section 3.04. Authenticalion and Rewsiration. No Series 2024 A Bonds
shall be valid or obligatory for any purposc or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on
such Bond, substantially in the form sct forth in Scction 3.10 hergof shull have been
manually executed by the Bond Repistrar.  Any such executed Certificate of
Authentieation and Registration upon any such Rond shall be conclusive evidence that
such Bond has been authcnticated, registered and delivered under this Bond Legislation.
The Certificale ol Authentication and Registration on any Series 2024 A Bonds shall be
deemed to have been executed by the Bond Registrar if manually signed by an authorized
officer of the Bond Registrar, but it shall not bc necessary that the same officer sign the
Certifcaie of Authentication and Regisiration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of regisiration set {orth below, the Series 2024 A Bonds shall be and
have all of the qualitics and incidents of negatiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, In accepting
the Serics 2024 A Bonds shall be conclusively deemed 1o have apreed that such Bonds
shall be and have all of the qualities and incidents of negotiable instrumcnts under the
Uniform Commercial Code of the State of West Virgimia, and each successive Holder shall
further be conclusively decmed to have agreed ihat said Bonds shall be incontestable in the
hands of a bona [ide 1lolder for value.

So long as the Sertes 2024 A Bonds remain Outstanding, the Issuer, through
(he Bond Registrar or its agent, shall keep and maintain books for the registration and
transfer of such Bonds.
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The registered Series 2024 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the Registered Owner thercof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a wrilien instrument of transfer
satisfactory to the Bond Registiar duly execuled by the Registered Owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2024 A Bonds or
transferring the registered Bonds are cxercised, Bonds shall he delivered in accordance
with thc provisions of this Bond Legislation. All Bonds suwrrendered in any such
exchanges or transfers shall forthwith be cancelled by the Bond Registrar. For every such
cxchange or transter of Bonds, the Bond Repistrar may make a charge sufficient to
reimburse it for any tax, fee or other govermnental charge required to be patd with respect
to such exehange or transfer and the cost of preparing each new Bond upon cach exchange
ot transfer, and any other expenses of the Bond Registrar incurred in connection therewith,
which sum or sums shall be paid by the Tssuer. The Bond Registrar shall not be obliged to
make any such exchange or transfer of Bonds during the period commencing on the
15ih day of the month next preceding an mterest payment date on the Bonds or, in the case
of any proposed redemption of Bonds, next preceding the date of the selection of Bonds to
be redecmed, and ending on such interest payment daie or redemption date.

Secuon 3.06, Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 2024 A Bond shall become mutilated or be destroved, stolen or lost, the Issuer may,
in its discretion, issuc, and thce Bond Registrar shall, il so advised by the Issner,
authenticate and deliver, a new Bond of the same seties and of like tenor as the Bonds so
muiilated, destroved, stolen or lost, in exchange and substitution for such mutilated Bond,
upon surtender and cancellation of such mutilated Bond, or in lieu of and substitution for
the Bond destroved, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity
and complying with such other reasonable regulations and conditions as the Issuer may
preseribe and paving such expenses as the Tssuer and the Bond Registrar may incur. All
Bonds so surrendered shall be cancelled by the Bond Registrar and held for the account of
the Issucr. If any such Bond shall have matured or be aboul o matare, instead of issuing a
substitute Bond, the Issucr may pay the same, upon being indemnified as aforesaid, and if
such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebiedness of the Issucr. The Serics 2024
A Donds shall not, in any event, be or conslitule a corporate indebtedness of the Issuer
within thc meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Gross Revenues derived from the operation of the System as
herein provided. No Holder or Holders of the Series 2024 A Bonds shall ever have the
right to compel the cxercise of the taxing power of the Issuer to pay the Scries 2024 A
Bonds or the interest, if any, thereon.
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Section 3.08. Series 2024 A Tonds Secured by Pledge of Gross
Revenues; Licn Position with Respect to Prior Bonds., The payment of the debt service on
the Scries 2024 A Bonds shall be secured by a first lien on the Gross Revenues derived
from the System, on a parity with the lien on the Gross Revenues in favor of the Holders of
the Prior Bonds and the Series 2024 B Bonds. The Gross Revenues in an amount
sufficient Lo pay the principal of and interest, if any, on and other payments for the Series
2024 A Bonds and the Prior Bonds and to make all other payments hereinaller set lorth,
are hereby irrcvocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issucr shall exceute and deliver the
Series 2024 A Bonds to the Bond Registrar, and the Bond Regisirar shall authenticate,
register and deliver the Serics 2024 A Bonds to the onginal purchasers upon receipt of the
documents set forth below:

A, If other than the Authority, a list of the names in which the
Series 2024 A Boends are 1o be registered upon original issuance,
togcther with sueh laxpayer identification and other information
as the Bond Registrar may reasonably require;

3. A rcquest and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Senes 2024 A Bonds to the original purchasers;

C.  Anexecuted and certified copy of the Bond Legislation;
D. Executed copies of the Loan Agrcement; and

L. The unqualified approving opinion of bond counsel on the
Scrics 2024 A Ronds,

Section 3.10. Form of Bonds. The text of the Series 2024 A Bonds shall
be in substantially the fellowing form, with such oinissions, insertions and variations as
may bec necessary and desirable and authorized or permitted hereby, or by any
Supplemental Resolution adopted prior to the issuance thereof:

[Remainder ol Page Intentionally Blank]|

17
1584



(FORM OF SERIES 2024 A BOND)

UNTTED STATES O AMERICA
STATE OF WEST VIRGINTA
CITY OF CLARKSBURG
WATER REVENUE BONDS, SERIES 2024 A
(WEST VIRGINIA DWTRE PROGRAM)

No. AR-1 $ o
KNOW ALIL MEN BY THESE PRESENTS: That on this the  day of
., 2024, the CITY O CLARKSBURG, a municipal corporation and
political subdivision of the Stale of West Virgima in Harmrison Countly of said Stale (the
“lssuer”}, for value received, herebv promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to the Wesl Virginia Water Developmenl
Authority  {thc  “Authorit™)  or  registered  assigns the  sum of
S DOLLARS (3 ), or such lesser
amount as shall have been advanced 10 the Issuer hereunder and not previously repaid, as
set forth in the “Record of Advances” attached as EXHIBIT A hercte and incorporated
herein by reference. the principal of, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing 1, 20 , W
and including 1,20 as set forth on the “Debt Scrvice Schedule™ attached
as EXHIBIT B herelo and incomporaled herein by reference with interest of % per
annum payable quarterly on March 1, June 1, September 1 and Tdecember 1 of each year
commencing 1,20 , to and including 1,20 , as set forth on
the “Debt Service Schedule” attached as LXHIBIT B hereto and incorporated herein by
reference. The Administrative Fee of % (as defined in Lhe hereinafter described
Bond T.egislation) shall be pavable quarterly on March 1, June 1, Scptember 1, and
Decomber 1 of cach year, commencing 1, 20, as set forth on
LXTIIRIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the faws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the “Paying
Agent™).  The interest on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of United
Bank, Charleston, West Virginia, as repistrar {the “Registrar™), on the 15th day of the
month next preceding an interest payment date, or by such other method as shall be
mutually agreeable so long as the Authority is the repistercd owner hereof,
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This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express wrillen consent of the Authority on behalf of the West
Virginia Department of Environmental Protection {the “DEP™). and upon the terims and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on bchalf of the DEP, dated

, 20724,

This Bond is issued (i) o pay a portion of the costs of acquisition and
construction of certain additions, betterments and improvements to the existing public
walerworks system of the Issuer {the *Project™); and (11) to pay certain costs of issuancc of
the Bonds and related costs. The existing public watcrworks system of the Issuer, the
Project, and any {urther extensions, additions, betiermenis or improvements lhereto are
herein called the “System.”  This Bond is issued under the authorty of and in lull
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 8, Article 19 and Chapter 22, Article 36 of the West Virginia Codc of
1931, as amended {collectively, the “Act™), a Bond Ordinance duly enacted by the Issuer
on . 2024, and a Supplanental Resolution duly adopted by the Issuer on
, 2024 {collectively, the “Bond Legislation™), and is subject to all the terms
and conditions thercof. The Bond Legislation provides [or the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITIT RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE ISSULR'S (1) WATER REVENUE BONDS, SERIES 2004 A
{(WEST VIRGINIA WATER DEVEI.OPMENT AUTHORITY), DATED SEPTEMBER
28, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,885,764 (THL “SERIES 2004 A BONDS™): (2) WATER REFUNDING REVENUE
BONDS, SERIES 2021 A (1AX-EXEMPT), DATED MARCH 18, 2021, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT QF $2,785,000 (THE “SERIES
2021 A BONDS™; (3) WATTRWORKS SYSTEM DESIGN REVENULE BONDS,
SERIES 2023 A (WLEST VIRGINIA DWTRF PROGRAM), DATED APRII. 25, 2023,
ISSUED IN THIT ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,632,223
{THE “SERIES 2023 A BONDS™); (4) WATERWQORKS SYSTEM DESIGN REVENUE
BONDS, SERIES 2023 B (WEST VIRGINIA DWTRF LEAD SERVICE LINE
PROGRAM]), DATED APRIL 23, 2023, 15SUED IN TITE ORIGINAL AGGREGATE
PRINCIPAL. AMOUNT OF $440,558 (1THE “SERIES 2023 B BONDS” AND,
COLLECTIVELY WITH THE SERIES 2004 A BONDS, TIIE SERIES 2021 A BONDS
AND THE SERIES 2023 A BONDS, THE “PRIOR BONDS");, AND (3} WATER
REVENUE BONDS, SERIES 2024 B (WEST VIRGINIA DWTRF LEAD SERVICIEE
LINE REPLACEMENT PROGRAM) ISSURD CONTEMPORANEQUSLY HEREWITH
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IN THE AGGREGATE PRINCIPAT. AMOUNT OF 3 (THE *SERIES 2024 B
BONDS™).

This Bond is payable only [rom and secured by a pledge of the Gross
Revenues {as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of Gross Revenues in favor of the Holders of the Prior
Bonds and the Series 2024 T3 Bonds, and from monies in the Reserve Account created
undcr the Bond Legislation for the Bonds (the “Series 2024 A Bonds Reserve Account™),
and unexpended proceeds of the Bonds. Such Gross Revenues shall be sullicient 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 speeial fund hereby pledged for such purposc. This Bond
docs nol constitme a corporate indcbtedness of the Issuer within the meaning of any
constitulional or stalulory provisions or limitations, nor shall the Issuer be obligaled to pay
the same or the interest, if any, hercon, exeept from said speeial fund provided rom the
Gross Revenues, the monies in the Series 2024 A Bonds Reserve Account and unexpended
proceeds ol the Bonds. Pursnant to the Bond Legislation, the [ssuer 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, topether with other
revenues of the System, to provide lor the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance cach year equal to the amount required
by the Prior Ordinances, and thereafter an amount al least 115% of the maximum amount
payable in any ycar for principal of and interest, i any, on the Bonds, and all other
obligalions secured by a lien on er pavable from such revenues on a parity with the Bonds,
including the Prior Bonds; provided however, that so long as therc exists in the Series 2024
A Bonds Reserve Account an amount at least equal to the maximum amouni of principal
and intcrest, it any, which will become duc on the Bonds in the then current or succeeding
vear, and in the respective reserve accounts estahlished for any other obligations
Quistanding on a parity with the Bonds, including the Prior Bonds, an amount at least
cqual to the requirement therefor, such percentage may be reduced to 110%. The Issuer
has entered into cerlain further covenants with the Repistered Owners of the Bonds for the
terms ol which reference 1s made 1o the Bond Legislation. Remedies provided the
Registered Owners of the Bonds are exclusively as provided in the Bond Legislation, to
which reference 1s here made for a detailed deseription thereof,

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legisiation, only upon the books ol the Registrar (as
defined in the Bond Legislation) by the Registered Owner, or by its attorney duly
authorized in writing, upon the surrender of this Rond, logether with a written instrument
of transfer satistactory to the Registrar, duly exccuted by the Registered Owner or its
attorney duly authorized in writing.
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Subject o the registration requirements sct forth herein, this Bond, under the
provisicn of the Act is, and has all the qualities and incidents of, @ negotiable instrument
under the Unifonm Commercial Code of the Stale of Wesl Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond [egislation, shall be applicd solely to payvment of the Costs of the Project and costs
of issuance described in the Bond Legislation, and there shall be and hereby is created and
grantcd a lien upon such monies, until so applicd, in favor of the Registered Owner of this
Bond.

IT [ HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be pertormed precedent to and in the
issuance of this Bond de cxist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the Gross Revenues of
the System has been pledged to and will be set aside inte said speeial fund by the Tssuer lor
the prompt payment of the principal ol and inlerest on this Bond.

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

this Bond is issued shall be decmed ta be a parl of the contract evidenced by this Bond to
the same extent as if written fully herein.

[Remainder of Page Intentionatly Blank]

2]
Md1RITRA



IN WITNESS WHEREOF, the CI1TY OF CLARKSBURG has caused this
Bond to be signed by its Mayor and City Manager, and ils corporate seal 1o be hereunto

affixed and attested by its City Clerk, and has caused this Bond to be dated the day and
vear first written ahove.

ISEAL]

Mayor

Cily Manager

ATTEST:

Citv Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is cone of the Sevies2024 A Bonds described in the
within-mentioned Bond legislation and has heen duly regisiered in the name of the
Registered Owner st forth above, as of the date set forth below,

Date: L 2024,

UNITED BANK, as Registrar

Authorized Officer
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EXHIBIT A

RECORD O ADVANCES

204 VE9TRA
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EXHIBIT B

DEBT SERVICE SCHEDUILE
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{Foerm of)

ASSIGNMENT

FOR VALUE RECFEIVED the undersigned sells, assigns, and transfers unto

the within Bond and does hereby irrevocably constitute and  appoint

o , . ~ o, Attorney to transfer the said
Bond on the books kepi for registration of the within Bond of the said Issuer with [ull
power of substilution in the premises,

Dated: , 20

In the presence of;
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Section 3.11. Sale of Bonds; Approval and Ratification of Ixecution of
Loan Agreemenl. The Series 2024 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance
or resolution, the Mayor and the City Manager arc specifically authorized and direcled to
cxecute the Loan Agreement and the City Clerk is directed to affix the scal of the Issucr,
attest the same and deliver the Loan Agpgreement to the Authority, and any such prior
cxecution and delivery is hereby authorized, approved, ratified and confirmed.

Section 3.12. “Amended Schedule A” Filing.  Upon completion of the
acquisition and construction of the Projeet, the lssuer will hle with the Authonty a
schedule setting forth the actual Costs of the Project and sources of funds therefor.
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ARTICLE IV
[RESERVED]
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ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION
THEREOF

Scction 3.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby crealed with {or continued it
previously established by thc Prior Ordinances) and shall be held by the Depository Bank,
separate and apart from all other funds or acceunts of the Depository Bank or the [ssucr
and the Board and from each other:

(17  Revenue Fund {established by the Prior Ordinances);

(2Y Renewa] and Replacement Tund {established by the Pror
Ordinances as the Depreciation Fund and hereby continued);

(37 Operation and Maintenance Fund (established by the Prior
Ordinances);

(4 Series 2024 A Bonds Construciion Trust Fund; and
(5) Cash Working Capital Rescrve

Section 5.02. Establishment ol Funds and Accounts with Commission.
The following special funds or accounts arc hercby ercated {or contmued 1l previously
established by Prior Ordinances) with and shall be held by the Commission, separate and
apart from all other funds or accounts of the Commission or the Issucr and the Roard and
from each other:

(1) Series 2004 A Bonds Sinking Fund (cstablished by the Prior
Ordinances);

(2) Series 2004 A Bonds Rescrve Account (cstablished by the Prior
Ordinances);

(3) Scrics 2021 A Bonds Sinking Fund {established by the Prior
Ordinances);

(a)  Within the Series 2021 A Bonds Sinking Fund:

(i)  Scrics 2021 A Bonds Reserve Account (established
by the Prior Ordinances): and
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(1}  Series 2021 A DBonds Redemption Account
{eslablished by the Prior Ordinances).

(4}  Scrics 2023 A Bonds Sinking Fund {established by (he Prior
Ordinances);
(3} Series 2023 A Bonds Rescrve Account (cstablished by the Prior
Ordinances);
(&)  Series 2023 B Bonds Sinking l'und (established by the Prior
Ordinanccs);
(7)  Series 2023 B Bonds Reserve Account (established hy the Prior
Ordinances);
(8) Scrics 2024 A Bonds Sinking Fund; and
(9)  Series 2024 A Bonds Reserve Account.
Section 5.03. System Revenues: Flow of Funds.  So long as any of the

Serics 2024 A Bonds shall be OQutstanding and unpatd, the Issuer and the Board covenant

as follows:

A. The entire Gross Revenues derived from the operation of the System and
all parts thereof shall be deposited upon receipt by the Issuer through the Board in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and shall be kept separatc and distinct from all other funds of the
Issuer and the Board and the Depository Bank and used only for the purposes and in the

manner provided i this Bond legislation.  All monies in the Revenue Fund shall be

disposed of only in the following manner and order of priority:

20418978 .4

{13  The Issuer, through the Board, shall first, on the first of cach
month, transfer from the Revenue Fund and remit to the Commission (1)
the amount reqnited by Prior Qrdinances to pay intcrest on the Prior
Rends; and (i1) commeneging 4 months prior to the first date of payment
ol inlerest on the Series 2024 A Bonds, [or deposit in the Series 2024 A
Bonds Sinking Fund, an amount equal to 1/3rd of the amount of interest
which will mature and become due on the Series 2024 A Bonds on the
next ensuing quarterly inlerest payment date; provided, that in the event
the period to elapse between the date of such initial deposit in the
Series 2024 A Bonds Sinking Fund and the next quarterly intcrost
paymenl dale is less than 4 months, then such monthly payments shall
be increased proportionately to provide, 1 month prior to the next
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guarterly interest payment date, the required amount of intcrest coming
due on such date.

(2)  The Issuer, through the Board, shall next, on the first of cach
month, transfer from the Revenue Fund and remit to the Commission (1)
the amount required by Prior Ordinances to pay principal on the Prior
Bonds; and (i1} commencing 4 months prior to the first date of payment
of principal of the Series 2024 A Bonds, lor deposit in the Series 2024 A
Bonds Sinking Fund, an amount equal 1o 1/3rd of the amount of
principal which will mature and become due on the Series 2024 A
Bonds on the next ensuing cuarterly principal payment date; provided,
that in the event the period to elapse between the date of such initial
deposit in the Series 2024 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 4 months, then such monthly
payments shall be increased proportionately to provide, 1 month prior to
the next quarterly principal payment date, the required amount of
principal coming due on such date.

(3)  The Issuer, through the Board, shall next, cach month, transfer
from the Revenue Fund to the Operation and Maintenance ['und and
thergafier pay therefrom all current Operating Expenses of the System.

(4)  The Issuer, through the Boeard, shall next, on the first of each
month, transter from the Revenue Fund and remit to the Commission (i)
the amount required by Prior Ordinances lo be deposited in the
respective reserve aceounts for the Prior Bonds; and {ii) commeneing 4
months prior to the Arst date ol payment of principal of the Serics 2024
A Bonds, if not fully funded upon issuance ol the Series 2024 A Bonds,
for deposit in the Series 2024 A Bonds Reserve Account, an amount
equal lo 1/120th of the Series 2024 A Bonds Reserve Requirement;
provided, that no further payments shall be made into the Series 2024 A
Bonds Reserve Accounl when there shall have been deposited therein,
and as lonp as therc shall remiain on deposit therein, an amount equal to
the Series 2024 A Bonds Reserve Requirement.

(3)  The Issuer, through the Board, shall next, cach month, from the
monies remaining in the Revenue Fund, transfer lo the Renewal and
Replacement Fund {as previously sct forth in the Prior Ordinances and
not in addition thereto), a sum equal to 2.5% of the Gross Revenucs cach
month, exclusive of any payments for account of any Reserve Account.
All funds in the Renewal and Replacemeni I'und shall be kept apart from
all other funds of the Issucr or of the Depository Bank and shall be
invested and reinvested in accordance with Article VIII hercof.
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Withdrawals and disburscments may be made from the Rencwal and
Replacement I'und for replacements, repairs, improvements or
cxtensions to the System; provided, that any deficiencies in any Reserve
Account (except to the extent such deficiency exisis because the
required payments inlo such account have not, as ol the date of
determination of a deficiency, funded such account to the maximum
cxtent required hereof) shall be promptly eliminated with monies from
the Renewal and Replacement Fund.

(6) If on any monthly payment date the revenues of the System are
insnfficient to make the required deposits in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up on
the next ensuing payment dates by payments in addition to the payments
which are otherwise required to be made into the funds on such ensuing
payment dates,

(7Y  The Issuer shall next, each month, transfer from the monies
remaining in the Revenue Fund the amount required to fund the Cash
Working Capital Reserve. All funds in the Cash Working Capital
Reserve shall be kept separate and apart from all other funds of the
Issuer, the Board or of the Depository Bank and shall be invested and
reinvested in accordance with Article VI hereof. Withdrawals and
disbursements may be made from the Cash Working Capital Reserve for
such purposes as permitted by the laws and regulations of the Siate in
etfect at such time.

(8)  The Issucr may next, each month, after making the above required
transfers of monies from the Revenue Fund, apply any rcmaining
revenues 1o payment of debt service on any other subordinate bonds,
notes, certificales or other obligations of the System. Any Surplus
Revenues then remaining in the Revenue Fund may be used for any
lawful purpose of the System.

Momies in the Series 2024 A Bonds Sinking Fund shall be used only for the
purposes of paving pringipal of and interest, if any, on the Series 2024 A Bonds as the
same shall become due. Monies in the Series 2024 A Bonds Rescrve Account shall be
uscd only for the purposes ol paying principal of and interest, if any, on the Series 2024
A Bonds as the same shall come due, when other monics in the Series 2024 A Bonds
Sinking Fund are insullicient therefor, and for no other purpose.

All investment earnings on monics in the Series 2024 A Bends Sinking I'und
and the Seres 2024 A Bonds Reserve Account shall be returned, not less than once cach
vear, by the Commission to the Issuer, and such amounts shall, during construction of the
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Project, be deposited in the Scrics 2024 A Bonds Construction Trust Fund, and following
completion of construction ol the Project, shall be deposiled in the Revenue Fund and
applicd in full, first to the next enswing interest paviment, if any, due on the Series 2024 A
Bonds and the Prior Bonds and then to the next ensuing principal payment due thereon, all
on a pro rata basis,

Any wilhdrawals from the Scrics 2024 A T3onds Reserve Account which result
in a reduction in the balance of such account to below the Series 2024 A Bonds Reserve
Requirement, shall be subsequently restored from the hirst Gross Revenues available after
all required payments have been made in Tull in the priority as set forth above.

As and when additional Bonds ranking on a parity with the Series 2024 A
Bonds arc issued, provision shall be made for additional payments into the respective
sinking fund sufficient (o pay the interest on such additional parity Bonds and accomplish
retircment thereof at matunity and to accumutale a balance in the respective reserve
account in an amount equal to the requirement therefor.

The Issuer shall not be required 1o make any [urlher payments into the
Serics 2024 A Bonds Sinking Fund or the Scries 2024 A Bonds Reserve Account when the
aggrepate amount of funds therein are at least equal 1o the aggregate principal amount of
the Scrics 2024 A Bonds issued pursuant to this Bond Legislation then Qutstanding and all
interest, if any, to accruc until the maturity thereof,

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respeet to the Prior Bonds and the
Serics 2024 A Bonds, in accordance wilh the principal amounts then Outstanding.

The Commission is hereby designated as the fiscal ageni for the admimsiration
of the Series 2024 A Bonds Sinking Fund and the Series 2024 A Bonds Reserve Account,
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission rom the Revenue Fund by the Issucr, through the Board. al the times
provided hercin,  All remittances made by the Tssuer, through the Board, to the
Coramission shall clearly identify the fund or account into which each amount is to be
deposited. The [ssuer, through the Board, shall make the necessary arrangements whereby
required payments into said accounts shall be autematically debited from the Revenue
Fund and electronically transferred o the Commission on the dates required hereunder,

Monies in the Serigs 2024 A Bonds Sinking Fund and the Series 2024 A
Bonds Reserve Account shall be invested and reinvested by the Commission in accordance
with Scetion 8,01 hereof,
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The Series 2024 A Bonds Sinking Fund and the Series 2024 A Bonds Reserve
Account, shall be used sclely and only for, and are hereby pledged for, the purposc of
servicing the Serics 2024 A Bonds under the conditions and restrictions set forth herein.

B.  The Issuer shall on the fOirst day of each month (if the fivst day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest, if any, and reserve payments wilh respect Lo the Series 2024 A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, usc and application thereof consistent with the provisions of
this Bond Legislation. The Issuer shall also on the first day of each monih (if the first day
is not a business day, then the first business day of each month) deposit with the
{Commission the Administrative Fee as set forth in the Schedule ¥ attached to the Loan
Agreement for the Series 2024 A Bonds.

C.  Whenever all of the required and provided transfers and payments from
the Revenye Fund into the several special funds, as herein above provided, arc current and
lhere remains in the Revenue Fund a balance in excess of the estimated amounts required
to be so transferred and paid into such funds during the following month or such oiher
period as required by law, such excess shall be considered as surplus revenues (lhe
“Surplus Revenues™). Surpius Revenues may be used for any lawful purpose of the
System.

D.  The Issuer, through the Board, shall remit from the Revenue Fund to the
Commission, the Registrar, the Paying Agent or the Depository Bank, on such dates as the
Commission, the Repistrar, the Paying Agent or the Depository Bank, as the case may be,
shall requirc, such additional sums as shall be necessary 1o pay their respective charges and
fecs then due. n the casc of payments to the Commission under this Section, the Issuer
shall make the necessary arrangements whereby such requircd payments shall be
automatically dehited from the Revenue Fund and electronically transferred to the
Commission on the dales required.

FE.  The monies in excess of the sum insured by the maximum amounts
insured by FDIC in all funds and accounts shall at all times bhe secured, Lo the full extent
thereol in excess of such insured sum, by Qualiticd Investments as shall be eligible as
security for deposits of state and municipal funds under the laws of the State,

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

G.  The Gross Revenues of the System shall only be used for purpases of
the System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Seciion 6.01. Application of Bond Proceeds; Pledpe of Unexpended
Bond Proceeds. I'rom the monies received from the sale of the Series 2024 A Bongs, the
[ollowing amounts shall be first deducted and deposited in the order set forth below:

A, Trom the proceeds of the Series 2024 A Bonds, there shall be deposited
with the Commission in the Series 2024 A Bonds Reserve Account, the amount, if any, sct
forth in the Supplemental Resolution for funding of the Series 2024 A Bonds Reserve
Account.

B.  As the Issuer receives advances of the remaining monies dertved from
the sale of the Series 2024 A Bonds, such monics shall be deposited with the Depository
Bank in the Series 2024 A Bonds Construction Trust Fund and applied solely to payment
of the Costs of the Project in the manner set forth in Section 6.02 hereofl and, unlil so
expended, arc hercby pledged as additional sceourity for the Series 2024 A Bonds.

. Afer completion of construction of the Project, as certified by the
Consulting Engineers, and all Costs have been paid, any rcmaining procecds of the
Series 2024 A Bonds shall be expended as approved by the DEP.

Section 6.02, Disbursements from the Bond Construction Trust Fund. On
or belore the Closing Date, the Tssuer shall have delivered to the Authority and the DEDP a
report listing the specific purposes for which the net procceds of the Series 2024 A Donds
will be expended and the disbursement procedures for such procceds. Payments for the
Costs of the Preject shall be made monthly.

Fxcepl as provided in Section 6.01 hereof, disburscments from the Scries 2024
A Bonds Construction Trust Fund shall be made only after submission (o and the approval
tram the DEP, of {1) a completed and sipned “Payment Requisition Form™ u form of which
is attached to the Loan Agreement as EXHIBIT B; and (2) a certificate signed by an
Autharized Officer that:

{A) None of the items for which the payment is proposed to be made has
been requested from another tunding source;

(B) Each item for which the payment is proposcd to be made 15 or was
necessary in connection with the Project and constitutes a Cost of the
Project;
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{CY Each of such Costs has been otherwise properly incurred; and
(D) Payment for each of the items proposed s then due and owing.
Pending such application, monics in the Series 2024 A Bonds Construction

Trust Fund shall be invested and reinvested in Qualified Investments at the writicn
dircction of the Issuer.
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ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issucr.  All the covenants,
agreements and provisions of this Bond Lepislation shall be and constitute valid and
legally binding covenants of the lssuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 2024 A Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the Issuer hercby
covenants and agrees with the Holders of the Series 2024 A Bonds as hereinafter provided
m this Article VII. All such covenants, agreements and provisions shall be irrevocable,
except as provided herein, as long as any of the Series 2024 A Bonds or the interest, 1f any,
therean 1s OQulstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issyer. The
Series 20024 A HRonds shall not be nor constitute a corporate indebtedneas of the 1ssuer
within the meaning of any constitutional, statutory or charter limitation of indebtedness,
hut shall be pavable solely from the [unds pledged for such payment by this Bond
Legiglation. No Helder or Holders of the Series 2024 A Bonds shall ever have the rnight to
compel the exercise of the laxing power of the Issuer 1o pay the Series 2024 A Bonds, or
the interest, il any, thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues; Lien Position
with Respeet to Priov Bonds, The payment of the debt service on the Serles 2024 A Donds
shall be secured by a first lien on the Gross Revenues derived from the System, on a parity
with the lien on the Gross Revenues in favor of the Holders of the Prior Bonds. The Gross
Revenues in an amount sufficient 1o pay the principal of and interest, if any, on the Prior
Bonds and the Series 2024 A Bonds and to make the payments into ali funds and accounts
and all other payments provided for in the Bond Legislation are hereby irrevocably
pledged, in the manncr provided herein, to such payments as they become due, and for the
othcr purposcs provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer and the
Board have obtained any and all approvals of rates and charges required by State law and
have taken any other action required to establish and impose such rates and charges, with
all requisite appeal periods having expired without succcssful appeal and the Board shall
provide an opinion of counsel to such effect. Such rates and charges shall be sufficient to
comply with the requirements of the Loan Agrecement and the Board shall provide a
certificate of certified public accountant to such effect. The initial schedule of rates and
charges for the services of the facilities of the System shall be as set [orth in the water rate
ordinance of the Board enacted May 8, 2024, which rates are incorporated herein by
reference as a part hereof.
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So long as the Series 2024 A Bonds are outstanding, the Board covenanis and
agrees to fix and collect rates, lees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates, fees and charges initially established for the System in connection with
the Series 2024 A Bonds shall prove to be insufficient 1o produce the required sums set
forth in this Bond Legislation and the Loan Agrecement, the Board hereby covenants and
agrecs that it will, to the extent or in the manner authorized 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 Bond Legislation and
the Loan Agreement. The lssuer covenants to take all actions which may be required,
neccssary or helpful on its part to facilitate the actions of the Board as provided in this
paragraph.

Section 7.05. Sale of the System. 8o long as the Prior Bonds arc
Ourstanding, the Issuer and the Board shall not sell, lease, mortgage or in any manner
dispose of or encumber the System, or any part thercof, except as provided in the Prior
Ordinances. So long as the Series 2024 A Bonds are Ourstanding and ¢xcept as otherwise
required by law or with the written consent of the Authority, the System may not be sold,
morigaged, leased or otherwise disposed of, except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufticient to fully pay all the Bonds
Outstanding, in accordance with Articic X hercof. The proceeds from any such sale,
mortgage, lease or other disposition of the Systom shall immediately be remitted to the
Commission for depesit in the Sinking Funds for the Bonds then Outstanding for
application, with the written permission of the Authority, or in the event the Authority is
no longer a Bondholder, the Issuer shall direct the Commission to apply such proceeds 1o
the pavment of principal of and interest, it any, on a pro-rata basis to the Bonds then
oulstanding in gecordance with Article X hereof. Any balance remaining afier the payment
of the Bonds and interest, if any, thereon shall be remitted to the Board by the Commission
unlcss necessary for the payment of other obligations of the Issuer payable out of the
rcvenucs of the System.

The forcgoing provision notwithstanding, the Board and the Issuer shall have
and hereby rescrve the right to sell, lease or otherwise dispose of any of the property
camprising a part of the Systcm hercinafter determined in the manner provided herein to be
no longer necessary, usctul ar protitable in the operation thereof. Prior to any such sale,
lease or other disposition of such property, if the amount w be received therefor is not in
excess of $500,000, the Issuer and the Board shall, by reselution duly adopted, determine
that such property comprising a part of the Systcm is no longer necessary, uselul or
profitable in the operation thereot, and nay then provide for the sale of such property. The
proceeds of any such sale shall be deposiled in the Renewal and Replacement Fund. If the
amount ta be received from such sale, lease or other disposition of said property shall be in
excess of $500.000 but net in excess of $5,000,000, the Issuer and the Board shall first, in
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writing, detenmine that such property comprising a part of the Syslem is no longer
necessary, useful or profitable in the operation thereof, and may then, by resolution duly
adopted, authorize such sale, lease or other disposition of such property in accordance with
the laws of the State. The proceeds derived [rom any such sale, lease or other disposition
of such property, in excess of 3500,000 but not in excess of $5,000,000 shall be deposited
by the Board into the Renewal and Replacement Fund. The payment of such proceeds into
the Renewal and Replacement Fund shall not reduce the amounts required to be paid into
said funds by other provisieons of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be
made by the [ssuer or the Board il the proceeds to be derived therelrom shall be 1n excess
of 55,000,000 and insufficient 1o defease the pledge created by this Ordinance, without the
prior approval and consenl 1n wriling of the Holders, or their duly authotized
representatives, of 60% in amount of Bonds then Quistanding.  The Tssuer or the Board
shall prepare the form of such approval and consent for execution by the then Holders of
the Bonds for the disposition of the proceeds ol the sale, lease or other dispositicn of such
properties of the System.

Section 7.06. [ssuancc of Other Obligalions Pavabie Owl of Revenues and
General Covenant Against Lncumbrances. lxcept as provided for in Section 7.07 hercof,
the Issucr shall not issuc any other obligations whatsoever payable from the revenucs of
the System which rank prior to, or equally, as to lien on and source of and securily lor
payment from such revenues with the Series 2024 A Bonds. All obligations issued by the
Tssuer alter the issuance of the Series 2024 A Bonds and pavable from the revenues of the
Systemn, except such additional parity Bonds, shall contain an express stalement that such
abligations are junior and subordinate, as to lien on and source ot and sccurity for payment
from such revenucs and in all other respects, Lo the Series 2024 A Bonds; provided, that no
such subordinate obligations shall be issued unless all paymentis required to be madce into
all funds and accounis sct forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not creale, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parily with the lien of the Series 2024 A Bonds, and the interest,
if any, thercon, upon any of the income and revenues of the Svstem pledged for paymenl
of the Series 2024 A Bonds and the interest, if any, thereon in this Bond Tegislation, or
upon the System or any part thereof.

The Tssuer shall give the Authority prior written notice of its issuance of any
other obligations to be used for the System, payable from the revenues of the System or
from any grants for the Project, or any other obligations related to the Project or the
System.
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Section 7.07. Parity Bonds. So long as the Prior Bonds are Outstanding,
the hmitations on the issuance of parity obligations set forth in the Prior Ordinances shall
be applicable, In addition, no additional Parity Bonds pavable out of the revenues of the
System, shall be issued aller the issuance of the Scries 2024 A Bonds pursuant to this
Ordinance, withoul complying with the cenditions and requircments herein provided
{unless less restrictive than the provisions of the Prior Ordinances).

All Parity Bonds issued hereafier shall be on a parity in all respects with the
Scrics 2024 A Bonds.

No Parity Bonds shall be issued except for the purposes of financing the costs
of design, acquisition and construction of  extensions, additions, betterments or
improvements to the System, refunding any outstanding Bonds, or to pay claims which
may exist against the revenues or fucilities of the System, or all of such purposes.

So long as the Prior Bonds or Series 2024 A Bonds are Outstanding, no such
Parity Bonds shall be 1ssucd at any time, however, unless and until there has been procured
a writtcn statement by Independent Certitied Public Accountants, reciting the conclusion
that the Net Revenues aclually derived, subject (o the adjustments hereinafter provided for,
rom the System during any 12 conseculive months within the 18 months immediately
preceding the datc of the actual issuance of such additional Parily Bonds, plus the
cstimated average increased annual Net Revenues to be received in each of the two Fiscal
Years immediately following the Fiscal Year in which such Parity Bonds, if any, shall be
1ssued shall be nol less than 115% of the Maximum Annual Debt Service on the following:

(1} The Bonds then Outslanding;

(2}  Any Parity Bonds theretoforc issued pursuant 1o the provisions
contained in the Prior Ordinances and this Bond Legislation then Oulstanding;
and

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

The “cstimated average increased annual Net Revenues™ as that term is used in
the computation provided in the above paragraph, shall refer only to the increased Net
Revenues estimated to be derived from {a) the improvements to be [inanced by such Parity
Bonds, if any, and (b} any increase in rates enacted by the Board, the time for appeal ol
which shall have cxpired (without successiul appeal) or such rates have been approved by
the Public Service Commission of West Virginia (if required by applicable law) with the
time for all available appeals having expired (without snccessful appeal) prior to the date
of delivery of such Additional Parity Bonds, whether or not such approved rates are being
charged and collected by the Beard.
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The Net Revenues actually derived from the System during the 12-
consecutive-month period herein above referred to may be adjusted by adding to such Net
Revenucs such additional Net Revenues which would have been received, in the opinion of
the Independent Certified Public Accountants, as stated in a certificate filed with the Cily
Clerk, on account of incrcased rates, rentals, fees and charges for the System enacted by
the Issucr, the time for appeal of which shall have expired (without successful appeal) prior
to issuance of such Parity Bonds, whether or not such approved rates are being charged
and collected by the Board,

The term “Additional Parity Bonds,” as used in this section, shall be deemed
to mean additional Bonds issued under the provisions and within the imitations of this
section, payable from the Gross Reverues of the System on g parity with the Bonds, All
the covenants and other provisions of this Bond Legislation {(except as to details of such
Additional Parity Bonds inconsistent herewith) shall be for the equal benefil, protection
and security of the Holders of the Series 2024 B Bonds and the Helders of any Additional
Parity Bonds theretotore or subsequently issued from time to time within the limitations of
and in compliance with this section.All the covemants and other provisions of this Bond
T.egislation (except as to details of such Parity Bonds inconsistent herewith} shall be for
the cqual benefit, protection and security of the Holders of the Series 2024 A Bonds and
the Holders of any Parity Bonds theretofore or subsequently issucd from time to time
wilhin the limitations of and in compliance with this section. All the Bonds issued on a
parity, regardless of the time or times of their issuancc, shall rank cqually wilh respect o
their lien on the revenues ol the System, and their source of and security for payment from
said revemues, without preference of any Bond over any other, The [ssuer shall comply
fully with all the increased payments info the various funds and accounis created in this
Bond Legislation required for and on account of such Parity Bonds, in addition to the
payments required for Bonds theretolore issued pursuant to this Bond Legistation,

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequenily issued, the lien on the revenucs of the System of which 1s subject
ta the prior and superior lien of the Serics 2024 A Bonds on such revenues. Any such
subordinate bonds, notes, certificates or other obligations shall be payable from the
revenues remaining after all payments required Lo be made in accordance with this Bond
Legpislation have first been paid. The lssuer shall not issue any obligations whatsocver
payable from the revenues of the System, or any part thereol, which rank prior to or
equally, as Lo lien and source of and security for payment from such revenues, with the
Series 2024 A Bonds cxcept in the manner and under the conditions provided in this
seclion.

Wo Parity Bonds shall be issued at any time, however, unless all of the
payments into the respective funds and accounts provided for in this Bond Legislation on
account of the Bonds then Quistanding {excluding the Renewal and Replacemeni Fund),
and any other payments provided for in this Bond Legislation, shall have been made in full
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as rcquired to the date of issuance of the Parity Bonds and the lssuer is then in {ull
compliance with all the covenants, agreements and terms of this Bond Legislation and
every ardinance supplemental therelo, or shall have Jully corrected any delinguency or
deficiency in such pavments.

Provided, however, that when the Prior Bands arc no longer oufstanding or in
the cvent that the registered owners of the Prior Bonds waive the applicability of certain
covenants contained in the Prior Ordinances, if the most recent andit by an independent
certified public accountant for the Tssuer or the Board for the Fiscal Year immediately
preceding the proposed issuance of Additional Parity Bonds slales that the Tssuer or the
Board was not in compliance with the rate covenant in Scction 7.09 of this Ordinance for
the year being audited and the Board has, as required by Section 7.09, enacled a rate
ardinance for which all applicable appcal periods shall have expired (without successful
appeal} implementing a rate increase sufficienl to comply with Section 7.09, such
stalement in the most recent aodit shall nol be considered a violation of the covenants,
agreements and terns of this Ordinance, so as to prevent the Issuer from issuing Additional
Parity Bonds ander this Section 7.07.

Section 7.08. Books: Records and Audit. The Board shall keep compleie
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructling and installing the Project. The Board shall permit the Autharily and the DEP,
ar their agents and representatives, to inspect all books, documents, papers and records
relating to the Projeci and the System at all reasonable times for the purpose of audit and
examinalion. The Board shall submit to the Authority and the DEP such documents and
information as they may reasonably require in connection with the acquisition,
construction and installation of the Project, the operation and mamtenance of the System
and the administration of the loan or any granis or other sources of tinancing for the
Project.

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

The Board will keep books and records of the System, which shall be separale
and apart from all other books, records and accounts of the Issner, in which complete and
correct enlries shall be made of all transactions relating to the System, and any [lolder of a
Bond er Bonds issucd pursuant to this RBond l.egislalion shall have the right at all
reasonable times to inspect the System and all parts thereof and all records, accounts and
data of the Board relating thereto.
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The accounting system [or the System shall follow current generally accepted
accounting principles and safegnards to the extent allowed and as prescribed by the Public
Scrvice Commission of West Virginia.  Separate conlrol accounting records shall be
mainfained by the Board., Subsidiary records as may be required shall be kept in the
manner and on the forms, books and other bookkeeping records as prescribed by the
Board. The Board shall preseribe and institute the manner by which subsidiary records of
the accounting system which may be installed remote rom the direct supervision ol the
Board shall be reported 1o such agent of the Board as the Board shall direct.

The Board shall file with the Authority and the DEP, or any other original
purchaser ol the Seres 2024 A Bonds, and shall mail in each vear to any lHolder or
Holders of the Series 2024 A Bonds, requesting the same, an annual report containing the
following:

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

(R} A bulance sheet statement showing all deposits in all the funds
and accounts provided for in this Bond Legislation and the status of all
said funds and accounts.

(Cy  The amount of any bands, notes or other obligations Outstanding.

The Board shall also, at least once a vear, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants {(and to
the extent legally required in compliance with 2 CFR 200 Subpari F, or any snccessor
therecl), and shall mail upon request, and make available generally, the report of the
Independent Certificd Public Accountants, or a summary thereel] to any Holder or Holders
of the Series 2024 A Bonds and shall submit the report to the Authority or any other
original purchaser of the Series 2024 A Bonds. Such audit report submitted to the
Authority shall include a statement that the Issucr is in compliance with the terms and
provisions of the Act, the Loan Agreement and this Bond Legislation and that the revenues
of the System are adequate to meet the Issuer’s Operating Expenses and debt service and
Teserve requirements,

Subject 1o the terms, conditions and provisions of the Foan Agreement and the
Act, the lssuer and the Board have acquired, or shall do all things necessary to acquire, the
proposcd site of the Project and shall do, is doing or has done all things necessary to
construct the Project in accordance with the plans, specifications and designs prepared by
the Consulting Cngineers.  All real estate and interests in rcal cstate and all personal
property constituting the Project and the Project site heretofore or hereatter acquired shall
at all times be and remain the property of the Issuer.
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The Issuer and the Beard shall pernint the Authority and the DEP, or their
agents and representatives, to enter and imspect the Project site and Project facilities at all
rcasonable times.  Prior to, during and aller completion of construction and
commencemen| ol operalion of the Preject, the Issuer and the Board shall also provide the
Autherity and the DLP, or their agents and representatives, with access to the System site
and Systemn facilitics as may be reasonably nccessary to accomplish all of the powers and
rights of the Authortty and the DEP with respect to the System pursuant to the Act.

Section 7.09. Rates. Prior 1o the issoance of the Series 2024 A Bunds,
rates or charges for the use of the services and facilities of the System will be fixed and
established, all in the manner and form required by law, and a copy of such rates and
charpes so fixed and established shall at all times be kept on file in the office of the Board,
which copy will be open to inspection by all interested parties. The schedule or schedulcs
of rates and charges shall at all times be adequate to produce Gross Revenues from the
System sufficient to pay Operating Expenses and 10 make the prescribed payments into the
funds and accounts created hercunder. Such schedule or schedules of rates and charges
shall be revised from time to time, whenever necessary, so that the aggregate of the rates
and charges will be sufficient for such purposes. In order o assure full and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Board hereby covenants and agrees that the schedule
or schedules of rates or charges from time to time in effect shall be suftficient, together with
other revenues of the System, to provide the Gross Revenues equal to not less than the sum
required by the Prior Ordinances, so long as the Prior Bonds are outstanding, and
thereafter, (i) to provide for all Operating Expenses of the System and (i1) o leave a
halance each year equal (o al least 115% of the maximum amount required in any year lor
payment of principal of and inlerest, il any, on the Series 2024 A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 2024 A Bends, including the Prior Bonds; provided that, in the event that amounts
equal 1o or in excess of the reserve rcquircments arc on deposit respectively in the
Serics 2024 A Bonds Reserve Account and reserve accounts for obligations on a parity
with the Series 2024 A Bonds, including the Prior Baonds, arc funded at least at the
requircment therefor, such balance each vear need only equal at least 110% of the
maximum amount required in any year for payment of principal of and interest, il any, on
the Series 2024 A Bonds and all olher obligations secured by a licn on or payable from
such revenues on a parity with the Series 2024 A Bonds, including the Prior Bonds, 1nany
event, the Board shall not reduce (he rates or charges for services setl forth in the rate
ordinance currently in effect.

In the computation provided in the above paragraph, “revenues of the System”
shall include increased Net Revenues cstimated 1o be derived from any improvements
under construction, and any change in rates enacted by the Board, the titne for appeal of
which shall have expired (without successful appeal) or such rates have been approved hy
the Public Service Commission of West Virgima (il required by applicable law) with all
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requisite appeal periods having expired (withoul successful appeal), whether or not such
approved rates are being charged and collected by the Board.

The Board covenantls (0 commence enactment of such ordinance or ordinances
as shall be required to inercasc the rates and charges for the services and facilities of the
System within minety (30) days following a determination of the Independent Accountant
that less than the above required coverage exists or in the event that the annual audit report
shows less than the abave required coverage, such increase to provide rates and charges
sufficient to produce such required coverage. The City covenants 1o take all actions which
may be required. necessary or helpful on il part o lacilitale the actions af the Board as
provided in this paragraph,

Seclion 7.10. Operaling Budgel and Monthly Financial Report. The
Board shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal
Year and shall submit a copy of such budget to the Authority and the DEI* within 30 days
of adoption Lhereol.

Commencing on the date contracts arc cxecuted for the acquisition and
comstruction of the Project and for two vears following the completion of the Project, the
Board shali each month compleic a “Monthly Financial Reporl,” a form of which is
attached to the Loan Agreement, and forward a copy of such report 1o the Authority by the
10th day of ¢ach month.

Section 7.11. Engineering Services and Operating Personnel. The Board
will obtain a certificate of the Consulting Engineers in the form attached o the Loan
Agrcement, staling, among other things, that the Project has been or will be constructed
accordance with the approved plans, specifications and designs as submitted to the
Authority and the DED, the I’roject is adequate for the purpaoscs for which it was designed,
the funding plan as submitted to the Authority and the DEP is sufficient to pay the costs of
acquisition and canstruction of the Project, and all permits required by federal and state
laws for construction af the Project have been ohlained.

The Board shall provide and maintain competent and adcquate engineering
services satistactory to the Authority and the IXEP 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 Fngineers, which have been approved by all necessary govermmental bodies.
Such engineer shall certify to the Authority, the DEP, the Issuer and the Board at the
completion of construction that construction of the Project is In accordance with the
approved plans, specifications and designs, or amendments therelo, approved by all
necessary govemmental bodies.
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‘The Board shall require the Consulting Enginecrs to subimit As-Built Plans, as
detined in the DWTRF Regulations, 16 the Board within 60 days of the completion of the
I'raject. The Board shall notify the DIEP in writing of such receipt.

The Beard shall require (he Consulting Engineers to submit the final
QOperation and Maintenance Manual, a5 delned in the DPWTRT Regulatons, 1o the Board
when the Project 1s 90% completed. ‘The Board shall at all times provide operation and
mainienance of the System in compliance with all State and Federal standards. The Board
shall employ qualified operating personnel properly certified by the Statc before the
Project is 50% complete and shall relain such a cerlified operator to operate the System
during the entire term of the Loan Agreement. The Board shall notify the DEP in writing
of the certified operator employed at the 50% completion stage.

The Board will serve the additional customers at the location(s) as set forth in
Certificate of Engineer, The Hoard will not reduce the amount of additional customers
served by the Project without the prior written approval of the Board of the Authority.
Following completion of the Project the Board will certify to the Authority the number of
customers added 1o the System.

Section 7.12. No Competing Franchise, To the extent legally allowable,
ncither the Issuer nor the Toard will not grant or cause, consent to or allow the granting of,
any franchise or permit to any person, firm, corporation, body, agency or instrumentality
whatsoever [or the providing of any services which would compete with services provided
by the Systein.

Secetion 7.13. Cnforcgment of Collections. The Board will diligently
enforce and collcet all foes, rentals or other charges for the services and tacilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent
permitted or authorized by the Act, the rules and regulations ol the Public Service
Commission of West Virginia and other laws of the Statc of Wesl Virginia.

Whenever any fees, rates, rentals or ather charpes for the scrvices and
facilities of the System shall rcinain unpaid for a period of 30 days after the same shall
hecome due and payable, the property and the owner thereof, as well as the user of the
services and facilities, shall be delinquent until such time as all such rates and charges are
fully paid. To the extent authorized by the laws of the Stale and the rules and regulations
of the Public Service Commission of West Virginia, rates, rentals and other charges, if not
patd. when due, shall become a lien on the premiscs served by the System. The Board
further covenants and agrees that, it will, to the full extent permitted by law and the rules
and regulations promulgaled by the Public Service Commission of Westl Virginia,
discontinue and shut off the services of the System to all users of the services of the
System delinquent in payment of charges for the services of the System and will not
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restore such services untl all delinquent charges for the services of the System, plus
rcasonable interest and penally charges lor the restoration of service, have been tully paid
and shall take all further actions to enforce collections Lo the maximum extent permitied by
law,

Section 7.14. Mo Iree Services. The Board will not render or cause to be
rendered any free services of any nature by the System, nor will any prefercntial rates be
established for users of the same class; and in the event the Issuer or the Board, or any
departnient, agency, instrumentality, officer or employee of either shall avail itself or
themselves of the facilities or services provided by the Sysiem, or any part thereol, the
saime rates, fees or charges applicable to other customers reeciving like scrvices under
similar circumstances shall be charged the Issuer or the Doard, and any such department,
agency, instrumentality, officer or employee. The revenucs so received shall be deemed o
be revenues derived from the opcration of the System, and shall be deposited and
accounted for in the same manner as other revenues derived from such operation of the
Syslem.

Scction 7.15. Insurance and Construction Bonds.

A, The Board hereby covenants and agrees that so long as the Senes 2024
A Bonds remain Qutstanding, the Board will, as an Operating L:’xpense, procure, carry and
maintain msurance with a reputable insurance carrier or carricrs as 18 customarily covered
with respect to works and properties similar to the System. Such insurance shall initially
caver the following risks and be in the following amounts:

(13  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCIIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount cqual to the greater of the
fair appraised value or the actual cost thereof. 1n time of war the Board
will also carry and maintain insurance to the exlent available against the
risks and hazards of war, In the event of any damage to or destruction of
any portion of the System, the proceeds of all sucll insurance policies
shall be placed in the Renewal and Replacement I"'und and used only for
the repair or reconstruction of such damages or destroyed portion or lor
ithe other purposes provided herein for the Renewal and Replaccment
Fund. The Board will itself, or will require each contractor and
subcontractor le, obtain and maintain builder’s risk insurance (fire and
extended coverage) to protect the interests of the Board, the Authority,
the prime contractor and all subcontractors as their respective interests
may appecar, in accordance with lhe Loan Agreement, during
construction of the Project on a 100% basis (completed value form} on
the insurable portion of the Project, such insurance to be made payable
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to the order of the Authorily, the Issuer, the prime contractor and
subcontractors, as their interests may appear,

(2} PUBLIC LIABILITY INSURANCE, with limits of not less than
$1.000,000 per occurrence to protect the Board rom claims for bodily
injury and‘or death and not less than $500,000 per occurrence from
claims for damage to property of others which may arise from the
operation of the System, and insurance with the same limits to protect
the Board from claims arising out of operation or ownership of motor
vehicles of or for the Systom.

(3}  WORKERS' COMPENSATION COVERAGE FOR AlL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT BONDS, such honds to be in
the amounts of not less than 100% of the amount of any construction
contract and to be required of each contractor dealing dircetly with the
Board and such pavment bonds will be filed with the Clerk of the
County Commission of the County in which such work is to be
performed prior to commencement of construction of any additions,
exlensions or improvements for the Syslem in compliance with West
Yirginia Code, Section 38-2-39,

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

(5)  FLOOD INSURANCE, if the Svstem facilities are or will be
lecated 1 designated special flood or mudslide-prone areas and to the
cxtent available at reasonable cost to the Board.

(6) BUSINESS INTERRUPTION INSURANCE, to the cxtent
available at reasonable cost to the Board.

B.  The Bouard shall require all contractors engapged in the construction of
the Project to furnish a performance bond and a payment bond, each in an amount equal to
100% of the contract price of the porlion of the Project covered by the particular contract
as securily for the faithful performance of such contract. The Board shall verify such
bonds prior to commencement of construction.

The Board shall also require all contractors engaged in the construction of the
Project to carry such workers’ compensation coverage for all emplovees working on the
Project and public liability insurance, vehicular liahility insurance and property damage
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imsurance in amounts adeguate for such purposes and as is customarily carricd with respect
to works and propertics similar to the Project; provided, that the amounts and terins of such
coverage are satisfactory to the Authority and the DEP, and the Board shall verify such
insurance prior to commencement of construction.  In the event the Loan Apreement so
requires, such insurance shall be made payable ta the order of the Authority, the Board, the
prime contractor and all subcontractors, as their interests may appear,

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginta, the
Board shall require every owner, tenant or occupant of any house, dwelling, or building
intended Lo be served by the System 1o connect thereto.

Section 7.17. Completion of Project; Permiis and Orders. The Board will
complete the Project as promptly as possible and opcrate and maintain the System as a
revenue-producing utility in geod condition and in compliance with all federal and state
requirements and standards,

The Board will obtain all permits required by statc and federal laws for the
acquisition and construction of the Project, all orders and approvals required by State law
for the acquisilion and construction of the Project and the operation of the System and all
approvals for the issuance of the Series 2024 A Bonds required by State law, with all
appeal periods having expired without successful appeal.

Section 7.18. Compliange with T.oan Apreement and Law. The [ssuer
shall perform, satisty and comply with all the tenms and conditions of the Loan Agreement
and the Act. Notwithstanding anything herein to the conlrary, the Issuer and the Board
will provide the DEP with copies of all documents submitted to the Authority. The Issuer
and the Board also agree to comply with all applicable federal and state statutes, rulces,
regulations, the applicable Cross Cutter Authoritics and all apphicable local ordinances
issucd by the Authority, all federal requirements imposed by BIL, Public Law 117-38, the
DEP or other state, federal or local bodies in regard to the acquisition and construction of
the Project and the operation, maintenance and use of the System.

The Board shall perform an annual maintenance audit which maintenance
audit shall be submitted 1o the Authority and the Public Service Commission of West
Virginia in the manner prescribed by and the guidclines established by the Authority and
the PSC.

Section 7,19. Securitics Law Compliance. The Board will provide the
Authorily, in a limely manner, with any and all information that may be requested of it
{including its annual audit report, financial statcments, related mformation and notices of
changes in usape and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).
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Section 7.20. Contracts: Change Orders; Public Releases. A. The Board
shall, simultancously with the delivery of the Serics 2024 A Bonds or immcdiately
thercafter, enter info written contracts for the immediate acquisition or construction of the
Project.

B. The Board shall submit all proposcd change orders to the DEP for
wrilten approval. The BRoard shall obtam thc written approval of the DEP helore
expending any proceeds of the Scrics 2024 A Bonds held in “contingency™ as set forth in
the schedule atlached to the certificate of the Consulting Engineer. The Board shall also
abtain the written approval of the DEP before expending any proceeds ol the Series 2024
A Bonds made available due to bid or construction or project underruns,

. The Board shall list the funding as being provided by the DEP and the
Authority in any press relcase, publication, program bulletin, sign or other public
communication that references the Project, including but not limited to any program
document distributed in conjunction with any groundbreaking or dedication of the Project.

Section 7.21. Statutory Mortgage Tien. For the further protection of the
Holders of the Series 2024 A Bonds, a statutory mortgage lien upon the System iy granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 2024 A
Bonds and shall be on a parity with the statutory mortgage lien in favor of the Holders of
the Prior Bonds.
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ARTICLE VIII
INVESTMENT OF FUNDS

Section 8.01. Invesiments. Any monies held as a part of the funds and
accounts created by this Bond Legislation, other than the Revenue Fund, shall be invested
und reinvested by the Commission, the Depository Bank, or such other bank or national
banking association holding such fund or account, as the case may be. at the written
direction of the Issuer in any Qualified Investments to the fullest extent possible under
applicable laws, this Bond Legislation, the need for such monies lor the purposes set forth
herein and the specific restrictions and provisions sct [orth in this Section 8,01,

Any investment shall be held 0 and at all times deemed a parl of the fund or
account in which such monics were originally held, and the interest accruing thereon and
any profit or loss realized [rom such investiment shall be credited or charged to the
appropriate [und or accountl. The investments held {or any fund or account shall be valued
at the lower of cost or then current market value, or at the redemption priec thereof if then
redeemable at the aplion of the holder, including the value of accrued interest and giving
effect to the amortization of discount, or at par if such investment is held in the
“Consolidated Fund.” The Commission, the Depository Bank, or such other hank or
national banking associalion, as the case may be, shall scll and reduce to cash a sufficient
amount of such investments whenever the cash balance in any fund or account is
insufficient 1o make the payments required trom such fund or account, regardless of the
loss on such lquidation. The Depository Bank or such other bank or national banking
association, as the case may be, may makc anv and all investmentls permitted by this
section through its own investment or trust department and shall not be responsible for any
losses from such investments, other than for its own negligence or willtul misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issucr and the Board, at lzast once
each year, or more often as reasonably requested by the lssuer or the Board, a summary of
such funds, accounts and investment earmings. The Issuer and the Board shall retain all
such records and any additional records with respect to such funds, accounts and
investment earnings so long as any of the Series 2024 A Boends arc Outstanding and as long
thereafler as necessary 10 assure the exclusion of interest, if any, on the Series 2024 A
Baonds [rom gross income for federal income tax purposes.

Scction 8.02, Cerlificate_us 1o Use Proceeds: Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of procecds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on
the use of procceds of the Series 2024 A Bonds as a condition to issuance of the Series
2024 A Bonds.
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In addition, the Issuer covenants (i) to comply with the Code and all
Regulations from time to time in effect and applicable to the Serics 2024 A Bonds as may
be necessary in order to maintain the status of the Series 2024 A Bonds as governmental
bonds; {ii) that it shall not take, or permit or suffer to be taken, any action with respeet to
the Issuer’s use of the proceeds of the Series 2024 A Bonds which would cause any bonds,
the intcrest on which is exempt from federal income taxation under Scction 103(a) of the
Code, issued by the Authority, or the DEPD, as the case may be, from which the procceds of
the Series 2024 A Bonds are derived, to loge their stafus as tax-exempt bonds; and {(ii1) 1o
lake such action, or refrain from taking such action, as shall be decmed necessary by the
Tssuer, or requested by the Authority, or ke DEP, to ensure compliance with the covenants
and agreements set forth in this Section, regardless of whether such actions may be
contrary te any of the provisions of this Ordinance.

The Issuer shall annually furnish to the Authority, information with respect 1o
the Issuer’s use ol the proceeds of the Series 2024 A Bonds and any additional information
requested by the Authority,
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ARTICLE TX
DEFAULT AND REMETHES

Section 9.01. Lvents of Default. FEach of the (ollowing events shall
conslille an “Event of Default’” with respect to the Series 2024 A Bonds:

(1) If default occurs in the due and punctual payment of the principal
of or intercst, if any, on any Series 2024 A Bands;

(2) If default occurs in the Issuer's observance of any of the
covenants, apreements or conditions on ils part relating o the
Series 2024 A Bonds sel forth in this Bond Legislation, any
supplemental resolution or in the Series 2024 A Bonds, and such defauit
shall have continued for a period of 30 days after the lssuer shall have
been given written notice of such default by the Commission, the
Deposilory Bank, the Registrar, the Paying Agent or any other Paying
Agent or a llolder of a Bond;

(3}  If the Issuer files a petition secking reerganization or arrangement
under the federal bankruptey laws or any other applicable law of the
TInited States of America; or

(41 1f default ocours with respect to the Prior Bonds or the Prior
Ordinances.

Section 9.02. Remedies. Upon the happening and coutinuance of any
Event of Default, any Registered Owner of a Bond may cxcreise any available remedy and
bring any appropriate action, suil or proceeding to enforce his or her rights and, in
particular, (i) bring suil for any unpaid principal or interest then due; (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Tssuer Lo perform ils duties under the Act and the Bond Legislation
rclating thereto, including but not Limited to the making and collection of sufficient rates or
charges [or services rendered by the System; (i) bring suit upon the Bonds; (iv} by action
al Jaw or bill in equity requate the Issuer o 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 uny
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 Registered Owners of the
Series 2024 A Bonds shall be on a parity with (hose of the Registered Owners of the Prior
Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a
Bond may, by proper legal action, compel the performance of the duties of the Issuer and
the Board under the Bond Legislation and the Act, including, the completion of the Project
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and after commencement of operation of the System, the making and collection of
sufficient rates and charges lor services renderced by the System and scgregation of the
revenues thercfrom and the application thereof. If there be any Ewvent of Default with
respect to such Bonds, any Registered Owner of a Bond shall, in addition to all other
remedies or rights, have the right by appropriate legal praceedings to obtain the
appointment ol @ receiver to administer the System or to complete the aequisition and
construction of the Project on behalf of the Issuer, with power to charpe rates, rentals, fees
and other charges sufficient to provide for the payment of Operating Expenses of the
Systom, the payment of the Bonds and interest and the deposits inte the funds and accounts
hereby established, and io apply such rates, rentals, fees, charges or olher revenues in
conformity with the provisions of this Bond Legislation and the Act,

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorncys, cnter into and upon and take possession of all facilitics of sald System and
shall hold, operate and maintain, manage and control such facilities, and each and every
part thereof, and tn the name of the Issuer cxercise all the rights and powers ol the Tssuer
with respect to said facilitics as the Issucr itself might do.

Whencver all that is due upon the Bonds and interest thereon and umder any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defanlts under the provisions of
this Bond Legislation shall have been cured and made good, possession of the Systcin shall
be surremdered Lo the Issuer upon the entry of an order ol the court to that etfect. Upon any
subsequent defanlt, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon aity such subscquent default.

Such rceeiver, in the performance of the powcers herein abave conflerred upen
him or her or it, shall be under the dircction and supervision of the court making such
appointment, shall at all times be subjeet to the orders and decrees of such court and may
be removed thereby, and a suceessor reeciver may be appointed i the diseretion ot such
court. Nothing hereinn contained shall limit or restrict the jurisdiction of such court to enter
such other and further orders and decrees as such court may dcem ncecssary or appropriale
lor the: exercise by the receiver ol any function not specifically set forth hercin.

Any receiver appoinied as provided herein shall hold and operate the System
in the name of the lssuer and for the joint prolection and benefit of the lssuer and
Registered Owners of the Bonds. Such receiver shall have no power 1o sell, assign,
maortgage or otherwise disposc of any asscts of any kind or character belonging or
pertaining to the Systeni, but the authority of such receiver shall be limited to the
completion of the Project and the possession, operation and maintenance of the System for
the sole purpose of the protection of both the Issuer and Registered Owners of such Bonds
and the curing and making good of any Mwvent ol Default with respect thereto under the
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provisions of this Bond Legislation, and the title to and ownership of said Systcm shall
remain in the Issuer, and no court shall hbave any junsdiction to enter any order or decree
permitting or requiring such receiver to sell, assign, mortgage or otherwisc dispose of any

assets ol the System,
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ARTICLE X
PAYMENT OF BONDS

Secuon 16,01, Paymgent of Bonds.  1f the Tssuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2024 A Bonds, the principal of and interest,
it any. due ot to become due thereon, if any, at the times and in the manner stipulated
therein and in this Bond Legislation, then the pledge of Gross Revenues and other monies
and securities pledged under this Bond Legislation and all covenants, agreements and ather
obligations of the Issuer to the Registered Owners of the Series 2024 A Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied, except as
may olherwise be necessary to assure the exclusion of interest, if any, on the Scrics 2024 A

Bonds from gross income lor federal income tax purposes.
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ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Lepislation, DPrior o
issuance of the Series 2024 A Bonds, this Ordinance may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Scries 2024 A Bonds,
no material modification or amendment of this Ordinance, or of any ordinance, resolution
ot order amendatory or supplemental hereio, that would materially and adversely affect the
rights of Registered (Owners ol the Series 2024 A Tonds shall be made swithowl the consent
in writing of the Registercd Owners ol the Serics 2024 A Bonds so affected and then
Outstanding; provided, thal no change shall be made in the maturity ol the Series 2024 A
Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest out of the funds
herein pledged therefor without the consent ol the Registered Owner thereol.  Na
amendment or modification shall be made thal would reduce the percentage of the
principal atmount of the Series 2024 A Bonds required for consent 1o the above-permitted
amendments or modifications. Notwithstanding the loregoing, this Bond Legislation may
be amended without the consent of anv Bondholder as may be necessary to assurc
compliance with Seclion 148(0) of the Code relating 1o rebate requirements ot otherwise as
may be necessary to assure the excludability of interest on the Series 2024 A Bonds from
aross income of the Holders thereof,

Section 11.02. Bond Legislation Constitutes Contrucl. The provisions of
the Bond Lepisiation shall constitute a contract betwecn the lssuer and the Registered
(wners of the Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided.

Scetion 11.03. Severability. of Invalid Provisions. If any section,
paragraph, clausc or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions ol this Ordinance, the Supplemental Resolution
or the Series 2024 A Bonds.

Section 11.04. lleadings, Etc. The headings and catchlines of the articles,
scctions and subsections hereof are [aor convenience ot reference only, and shall not affect
in any way the meaning or interpretation of any provision hereof.

Section 11.05.  Notices. All notices 1o be sent to the lssuer, the Authority
ot the IYEP shall be in writing and shall be deemed to have been given when delivered in
person or mailed by first class mail, postage prepaid, addressed as [ollows:
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ISSUER.:

City of Clarksburg

222 W Main Street
Clarksburg, WV 26301
Attention: City Manager

AUTHORITY

West Virginia Water Development Authority
1009 RBullitt Street

Charieston, West Virpinia 25301

Attention: Director

DEP:

West Virginia Department of Environmental Proteclion

001 57th Streetl SE, Room 2156

Charleston, WV 25304

Attention: Division of Water and Waste Manapement DWTRF

All notiecs to be sent to the DEP hercunder, shall also be scnt to the Authority.

Scetion 11.06. Conflicting Provisions Repealed. All ordinances, orders or
resolutions and or parts thercef in conflict with the provisions of this Ordinance are, to the
exlent of such contflict, hereby repealed; provided, that this Section shall not be applicable
to the Prior Ordinances, In the event of any conllict between this Ordinance and the Prior
Ordinances, the Prior Ordinances shall control (unless less restrictive) so long as the 'rior
Bonds are Outstanding.

Section 11.07.  Covenant of Due Progedure. Ete. The Issuer covenants that
all acts, conditions, things and procedurcs required 1o exist, lo happen, to be performed or
to be taken precedent to and in the adoption of this Ordinance do exist, have happened,
have been performed and have been taken in regular and due time, torm and manncr as
required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Mayor, the City Manager, the City Clerk and
members of the Governing Body were at all times when any actions in connection with this
Ordinance occurred and are duly in office and duly qualified for such office.

Section 11.08.  Stapntory Notice and Public Hearing. Upon adoption
hereol, an abstract of this Ordinance determined by the Governing Body 1o contain
sufficient information as to give notice of the contents hereof shall be pubiished oncc a
week for 2 successive weeks within a period of luurteen consecutive days, with at [cast
6 full days intervening between each publication, in The Exponent Telegram, a newspaper
of general circulation in the City of Clarksburg, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Bonds,
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and thal any person interested may appear belore the Governing Body upon a date certain,
not less than ten days subsequent to the date of the first publication of such abstract of this
Ordinance and notice, and present protests, and that a certified copy of this Ordinance 15 on
file with the Governing Body for review by interested persons during office hours of the
Governing Body. At such hearing, all objections and suggestions shall be heard and the
Governing Body shall take such action as it shall deem proper in the premzises.

[Signalure Page Follows]
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Section 11.09 Effective Date. This Ordinance shall take effect immediately
following the public hearing hereon.

Passed on First Reading: June 6, 2024
Passed on Second Reading:  June 27,2024

Passed on Final Reading
Following Public
Hearing: July 11, 2024

CITY OF CLARKSBURG

Qﬂmﬁ allry el
Maxor Va4

City %ﬁ;

City Clerk

APPROVED AND CORRECT AS TO FORM:

7o Yo

City Attorney

APPROVED:

ATERTN

President. Clarksburg Water Board

S-1 Hond Ordinance — Series 2024 A
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the CITY
OF CLARKSBURG on the 11" day of July, 2024.

Dated: December 5, 2024,

. Ol umu

“City Clerk
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(WEST VIRGINIA DWTRF LEAD SERVICE LINE REPLACEMENT PROGRAM)

and

WATER REVENUE BONDS, SERIES 2024 C (WEST VIRGINIA
DWTRF LEAD SERVICE LINE REPLACEMENT PROGRAM/FORGIVABLE
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CITY OF CLARKSBURG
BOND ORDINANCE

ORDINANCE  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BLTTERMENTS AND
IMPROVEMIUNTS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE CITY OF CLARKSBURG
AND THE FINANCING OF THE COST, NOT OTHERWISE
FROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
CITY OF NOT MORE THAN $12,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2024 B {WEST VIRGINIA DWTRF LEAD SERVICE
LINE REPLACEMENT PROGRAM); NOT MORE THAN
$12.000,000 TN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2024 € (WEST
VIRGINIA DWTRF LEAD SERVICE LINE REPLACEMENT
PROGRAM/FORGIVABLE), PROVIDING FOR THIE RIGHTS
AND  RIMEDIES O AND  SECURITY FOR  THE
REGISTERE]Y OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING T THE ISSUANCE QOF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING  LOAN
AGREEMENTS RELATING  TO SUCH BONDS;
AUTHORIZING THE SALE ANID PROVIDING FOR THE
TERMS AND PROVISIONS OFF SUCIL BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THL COUNCIL OF [11E CITY OF
CLARKSBURG:

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.0]. Authorily lor this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the “Bond
Legislalion™) 1s enacled pursuant to the provisions ol Chapter 8, Article 19 and Chapter 22,
Article 36 of the West Virgima Code of 1931, as anended (collectively, the *Act™), and

other applicable provisions of law.

Section 1,002, Findings. Ttis hereby found, determined and declared that:
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&, The City of Clarksburg (the “Issucr™) 1s a mumicipal corporation and
political subdivision of the State of West Virginia in Harrison County of said State.

B.  The Issuer presently owns and operates through the Clarksburg Water
Board (the “Board™) a municipal waterworks treatment and distribution systcm. Howcver,
it is deemed necessary and desirable {or the health and welfare of the inhabitants of the Issuer
and the customers of the Board that there be acquired and constructed certain additions,
betterments and improvements to the existing public waterworks system of the lssuer,
consisting of improveinents i the areas of North View, Stealey, Rosebud, Van Buren Street,
Main Street and T'ike Street as follows {collectively, the “Project™);

North View- the improvements Lo the North View area of the water system will include the
replacement of approximately: 36,000 lingal feet of water line; 900 water meters; 70 fire
hydrant assemblies; and any other appurtenances that are deemed necessary;

Stealey- the improvements to the Stealey area of the water system will include the
replacement of approximately. 52,000 lineal teet of water line; 1220 water meters; 105 fire
hydrant assemblies; and any other appurtenances that are deemed necessary:

Rosebud/Van Buren- the improvements o the Roscbud/Van Buren area of the water system
will include the replacement of approximately: 6,500 linecal leet ol water line; 20 water
meters; 10 fire hvdrant assemblies; and any other appurtenances thal are deemed necessary;
and

Main and Pike Sireels- the improvements to the Main and Pike Street areas of the water
syslem will include the replacement of approximately: 25,300 lineal feet of water line; 525
waler meters; 90 fire hydrant assemblies; and any other appurtenances that are deemed
necessary.

{the existing public waterworks system of the lssucr, the Project and any [urther extensions,
additions, bellerments and improvements thereta arc hercin called the “System”). The
foregoing improvements will be constructed by the Board in accordance with the plans and
specifications prepared by the Consulting Engineers, which plans and specificalions have
heretofore been filed with the Board.

C.  The Tssuer intends to permanently finance a portion of the costs of the
Project through the issuance ol its revenue bonds to the West Virginia Water Development
Authority (the *Authority™), which administers the West Virginia Drinking Water Treatment
Revolving Fund,

D.  Ttis deemed necessary for the lssner to issue its (i) Water Revenue Bonds,

Serics 2024 B (West Virginia IYWTRF lead Service Line Replacement Program), in the
total appregate principal amount of not to exceed $12,000,000 (the “Sertes 2024 B Bonds™),
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to be initially represented by a single bond, to permanently finance a portion of the costs of
the Project, and (it} Water Revenue Bonds, Scrics 2024 € (West Virginia DWTRF Lead
Service Line Replacement Program/'orgivable), in the total aggregate principal amount of
not e exceed $12,000,000 (the “Series 2024 C Bonds™), Lo be initially represenied by a
single bond, 1o pcrmanently finance a portion of the costs of the Project. The remainder of
the costs of the Project shall be as set forth in Section 2.01 hereof. Said costs shall be deemed
to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest, if any, upon the Series 2024 B Bonds prior to and during
acquisition or construction and for a period not exceeding & months after completion of
aequisition and construction of the Project; amounts which may be deposited n the Series
2024 B Bonds Reserve Aceount {as hercinafter defined); engineering and legul expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
nther expenses necessary or incident 1o determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authonty
including the Administrative Fee (as hereinafter defined), discount, initial fees for the
services of registrars, payving agents, depositories or trustees or other costs in connection
with the sale of the Series 2024 B Bonds or the Series 2024 C Bonds and such other expenses
as may be necessary or incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same 1n operation, and the perlormance of the
things herein required or pcrmitted, in conncction with any thereof, provided, that
reimbursement to the Board for any amounts expended by it for allowable costs prior to the
issuance of the Serics 2024 B Bonds or the Scries 2024 C Bonds or the repayment of
indebtedness incurred by the lssuer or the Board for such purposes shall be deemed Costs of
the Preject, as hereinafter defined.

L. The period of usefulness of the Syslem afier completion of the Project is
not less than 40 years.

F.  Itisin the best intcrests of the lssuer that its Series 2024 B Bonds and its
Series 2024 C Bonds be sold to the Authority pursuant to the terms and provisions of a Loan
Agreement by and between the I[ssuer and the Authority on hebalf of the West Virginia
Department of Environmental Protection (the “DEP™} in the form salisfactory to the
respective parties (collectively the “T.oan Agresment”™) approved hereby if not previously
approved by resolution of the lssuer.

(. There are ontstanding oblipations of the I1ssuer which will rank on a parity
with the Series 2024 R Bonds and the Series 2024 C Bonds as to liens, pledge, source of and
securily [or payment, as follows:

(1)  Water Revenue Bonds, Series 2004 A (West Virginia Water Development
Authority), dated September 28, 2004, issued in the original aggregale principal
amount ol $1.885,764 (the “Series 2004 A Bonds™);
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{2} Water Refunding Revenue Bonds, Series 2021 A {Tax-Exempt), dated March
18,2021, issued in the original aggregate principal amonnt of $2,785,000 (the “5Series
2021 A Bonds™);

(3) Waterworks System Design Revenue Bonds, Series 2023 A (West Virginia
DWIRL Program), dated April 25, 2023, issued in the original aggregate principal
amount of $1,632,223 (the “Series 2023 A Bonds™);

{4} Walerworks System Design Revenue Donds. Senies 2023 B (West Virginia
DWTRF Lead Service Ling Program), dated Apul 25, 2023, issued in the original
aggregate principal amount of $440,538 (the “Series 2023 B Bonds™ and colleclively
with the Series 2004 A Bonds, the Series 2021 A Bonds and the Scrics 2023 A Bonds,
the “Prior Bonds™); and,

(5) Watetr Revenue Ronds, Series 2024 A (West Virginia DWIEF Program)
issued contemporancously herewith in the aggregate principal amount of not 1o
exceed $35,000,000 (the “Series 2024 A Bonds™ and together with the Scries 2024
B Bonds shall be collectively referred to herein as the “Series 2024 Bonds™).

The Senes 2024 Bonds shall be issued on a parity with the Prior Bonds with
respect to liens, pledge and source of and security for payment and in all other respects.
Prior to the issuance of the Series 2024 Bonds, the Issuer will obtain (i) a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds arc met; and (ii) the written conscnt of the registered owners of the Series 2004
A Bonds, the Series 2023 A Bonds and the Series 2023 B Bonds to the issuance of Lhe Series
2024 Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no other
outstanding bonds or obligations of the Lssuer which are secured by revenues or assets of the
System.

H.  The estimated revenuces to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all costs of operation and
maintenance of the System, the principal of and interest, il any, on the Series 2024 Bonds
and the Prior Bonds and to make payments into all funds and accounts and other paymenis
provided for herein.

L. The Issuer has complied wilh all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the Sysiem and issuance of the Serics 2024 Bonds, or will have so
complied prior to issuance ol any thereof, including, among other things, the approval of the
Project and the financing thereof by the West Virginia Infrastructure and Jobs Development
Council {the “Council™).
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I. The Project has been reviewed and determined to be technically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.

section [.03. Bond Lepislation Constitutes Contragt. In consideration of
the acceplance of the Scrics 2024 B Tonds and the Series 2024 C Bonds by the Registered
Cwners of the same trom time to tinie, this Bond Legislation shall be deemed to be and shall
constitute a contract between the 1ssuer and such Registered Owners, and the covenants and
agreements herein set forth 1o be perfonned by the Tssuer shall be for the equal benefir,
protection and security of the Registered Owners of any and all of such Serics 2024 T3 PBonds
and Series 2024 C Bonds, all which shall be of equal rank and without prefercnce, priority
or distinction between any one Bond of a series and any other Bonds of the same series, by
reason of priority of issuance or otherwise, except as expressly provided therein and herein.

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

“Act” means, collectively, Chapter &, Arlicle 19 and Chapter 22, Article 36 of
the West Virginia Code of 1931, as amended and in efTect on the date of enactment hereof.

“Administrative Fee” means the Administurative Fee required to be paid
pursuant to the T.oan Agreement for the Series 2024 B Bonds and the Series 2024 C Bonds.

“Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2024 B Bonds and
Series 2024 C Bonds, ar any other agency, board or department of the State that succeeds to
the Munctions of the Authority, acting in its administrative capacity and upon authorization
from the DEI* under the Act.

“Authorized Officer” means the Mayor or the City Manager ol the Tssuer, or
any olther officer of the Issuer specifically designated by resolution of the Governing Body.

“BIL” means the Infrastructure Investment and Jobs Act, Public Law 117-38,
pursuant @ which unding has been awarded by DEP, as hereinafter defined.

“Board” means the Clarkshurg Watcr Board existing under Section 25 of the
charter of the City of Clarkshurg and having powers and duties as set forth in Scetion 27 of
such charter.

“Bondholder,” “Holder of the Bonds,” “Holder,” “Registered Owner™ or any
similar tcrm whencver used herein with respect to an Qutstanding Bond or Bonds, means
the person in whose name such Bond is registered.
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“Bond TLegislation,” *Ordinance,” “Bond Ordinance™ or “Local Act” means this
Bond Ordinance and all ordinunces, orders and resolutions supplemental hereto or
amendatory hereof.

“Bond Registrar™ mcans the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns.

“Bonds™ means, collectively, the Scrics 2024 Bonds and the Prior Bonds and,
where appropriale, any honds on a parily therewith subsequently authorrzed o be issued
hereunder or by another ordinance of the Tssuer,

“I3ond Year” means the [2-month periad beginning on the anniversary of the
Closing Datc in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

“Cash Working Capital Reserve”™ means the cash working capital reserve
required by Chapter 24, Article 1, Section I(k) of the West Virginia Code of 1931, as
amended,

“Cily™ or “Tssuer” means the City of Clarksburg, a municipal corporation and
political subdivision of the State of West Virginia, in Harrison County thereof, and, where
appropriate, the Council, and any successor thereto.

“City Clerk™ means the City Clerk of the Issucr.
“City Manager” means the City Manager of the lssuer.

“Clasing Datc” mecans the datc upon which there is an exchange of the
Serigs 2024 B Bonds and the Series 2024 C Bonds for afl or a portion of the proceeds of the
Series 2024 13 Thonds and the Senies 2024 C Bonds from the Authority.

“Code” means the Internal Revenue Code of 1986, as amended, and the
Regulabions.

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

“*Consulting Fngineers” means The Thrasher Group, Inc., Bridgeport,
West Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall
at any time hereafter be procured by the Board as Consulting Enginecrs for the System, or
portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code o[ 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or political subdivisions.
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“Cosls™ or “Costs of the Project” means those costs described in Section 1.021
hercof to be a part of the cost ol acquisition and construction of the Projcct.

“Cross Cutter Authoritics™ means federal laws and authorities that apply hy
their terms to projects or activities receiving Federal assistance.

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

“Depostlory Bunk”™ means (he bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

“DWTRF Regulations™ means the DWTRF regulations set forth in the West
Virginia Code of State Regulations, as amended from time to time.

“IFDIC™ mcans the Federal Dieposit Inserance Corparation and any successor to
the functions of the FDIC.

“Fiscal Year” meuns each 12-month period beginning on July 1 and ending on
the succeeding Jung 30,

“Governing Body” means the City Council of the Issuer, as it may now or
herealler be constituted.

“Government Obligations™ means direct obligations of, or obligations the
timely payment of the principal of and interest on which 1s gonaranteed by, the United States
of America,

“Girants™ means any grants commitied to the Project including but not limited
lo West Virginia Wailer Development Authority Economic Enhancement Crant funding,
prants from U.S. Environmental Protection Agency and the Statc of West Virginia.

“Gross Revenues”™ mcans the aggregate gross operating and non-operating
revenues of the System, determined in accordance with gencrally accepted accounting
principles, after deduction of prompt payment discounts, if any, and reasonable provision
for uncollectible accounts; provided, that “Gross Revenues” does not include any gaing from
the sale or other disposition of, or from any increase in the valuc of, capital assets (mcluding
Qualified Investments, as hereinafter defined, purchased pursuant to Article 8.01 hereof), or
any Tap Fees, as hercinaftcr defined.

“Herein,” “herelo™ and similar words shall refer to this entire Bond Legislation.
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“Independent Certified Public Accountants™ means any certified public
accountant or [itm of certificd public accountants that shall at any time hereafter be retained
by the Board to prepare an independent annual or special audit of the accounts of the System
or for any other purpose excepl keeping the accounts of the System in the normal opcration
of 11s business and affairs.

“Issucr” means the City of Clarksburg, a municipal corporation and political
subdivision of the State of West Virginia, in [Tarrison Countly, Wesl Virginia, and, unless
the context clearly indicates otherwise, includes the Governing Body of the Issuer and
includcs the Board.

“Loan Aprcement” or “Loan Agreements” means the Loan Agrecemceni(s)
heretofore entered, or to be entered into, by and between the Issucr and the Authority, on
behalfl of the DEP, providing for the purchase of the Series 2024 B Bonds and the Series
2024 C Bonds from the Issuer by the Authority, the form of which shall be approved and the
execution and delivery by the Issuer authorized and directed or ratified by the Supplemental
Resolution.

“Mayor” means the Muyor of the Issuer.

“Maximum Annual Debt Service” means the largest aggregatc amount of
principal and interest that will become due on the Bonds during any Fiscal Ycar in which
the same shall be Outstanding.

“Net Procecds™ means the face amounl of the Series 2024 B Bonds and the
Series 2024 C Bonds, respectively, plus accrued interest and premium, if any, less original
issue discount, i any, and less proceeds, 1l any, deposited in the Serics 2024 B Bonds
Reserve Account or the Senies 2024 C Bonds Reserve Account respectively.

“Net Revenues™ means the balance of the Gross Revenues, remaining after
deduction ol Operating Bxpenses, as hereinalter defined.

“Dperating Lixpenses” mncans the reasonable, proper and necessary costs of
repair, operation and maintcnance of the System, and includes, without limiting the
generality ot the forepoing, administrative, engineering, legal, auditing and insurance
expenses, other than those capitalized as part of the Costs, the Administrative Fee, [ees and
expenses of the Authority, fiscal agents, the Depository Bank, the Registrar and Paymng
Agent (all as herein deflined), payments to pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and regularly be included under
generally accepled accounting principles; provided, that “Opcrating Expenses” does not
include payments on account of the principal of or redemplion premium, if any, or interest
on the Bonds, charges for depreciation, losses from the sale or other disposition of, or from
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any decrease in the value of, capital assets, amortization of debt discount or soch
miscellaneous deduciions as are applicable to prior accounting periods.

“Operation and Maintenance Fund” means the Operation and Maintenance
Fund created by the Prior Ordinances and continucd hercby.

*“QOutstanding” when used with reference ta Bonds or Prior Bonds and as of any
particular datc, describes all Bonds or Prior Bonds therctofore and thercupon being
authenticated and delivered except {i) anv Bond or Prior Donds canceled by the Bond
Registrar or Registrar for the Prior Bonds, at or prior to said date; (it) any Rond or Prior
Bonds, for the payment of which monics, cqual to its principal amount and redemption
premium, if applicable, with interest to the date of maturity or redemplion shall be in trusl
hercundcer, and sct aside for such payment (whether upon or prior to maturity); {iit) any Bond
deemed to have been paid as provided in Article X hereof; (1v) any Prior Bonds deemed to
have hecn paid; and {v) for purposcs of consents or other action by a specified percentage of
Bondhnlders, or Holders of any Bonds or Prior Bonds registcred to the Issucr.

“Parity Bonds™ means additional Bonds issued on a parity with the Series 2024
Bonds and the Prior Bonds under the provisions and within the limitations prescribed by
Section 7.07 hereof.

“Paying Agent” means the Commission or such other entity or authority as may
be designated as a Paying Agent by the Tssuer in the Supplemental Resolution with the
written consent of the Authority.

“Prior Bonds” means the Series 2004 A Bonds, the Series 2021 A Bonds, the
Series 2023 A Bonds and the Series 2023 B Bonds,

“Prior Ordinances” means the ordinances of the Tssuer, as supplemmented by the
supplemental resolutions of the Issuer, authorizing the Prior Bonds,

“Projcet” means the Project as described in Section 1.02R hereof.

“Qualified Investmenis” means and includes any investment permitied to be
made by a municipality, public service district or public corporation of the Statc pursuant to
Statc Law, spccifically including but not limited to Chapter 8, Article 13, Section 22 of the
Code of West Virpinia and the West Virginia “consolidated fund” managed by the West
Virginia Board of Treasury Invesiments pursuant to Chapter 12, Article 6C of the Code of
West Virginia.

“Registered Owner”, “Bendholder,” “lolder™ or any similar tcrm means

whenever used hercin wilh respect o an outstanding Bond or Bonds, the persen in whase
name such Bond is registered.,
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“Registrar” means the Bond Regisirar,

“Regulations™ means temporary and permanent regulations promulgaled under
the Code, or any predecessor thereto.

“Renewal and Replucement Fund™ means the Renewal and Replacement Fund
created by certain of the Prior Ordinances as the Depreciation Fund and continucd hercby.

“Reserve Accounts” means, colleclively, the respective Reserve Accounts
cstablished for the Prior Bonds and the Series 2024 Bonds.

“Rescrve Requirement”™ means, collectively, the respective umounts required to
be on deposit in any Reserve Account for the Prior Bonds and the Series 2024 Bonds.

“Revenue Fund™ means the Revenue Fund established by the Prior Ordinances
and continued hereby.

“Series 2004 A Bonds™” means the lssuer’s Water Revenuc Bonds, Scries 2004
A (West Virgimia Waler Development Authority), dated September 28, 2004, issued in the
original aggregate principal amount of $1,885,764.

“Series 2021 A Bonds” means the lssuer’s Waler Relunding Revenue Bonds,
Series 2021 A (Tax-Exempt), datcd March I8, 2021, issued in the original agpregate
principal amount of §2,783,000.

“Series 2023 A Bends” incans the Issuer’s Waterworks System: Design Revenue
Bonds, Series 2023 A (West Virginia DWTRI® Program), dated April 25, 2023, issued in the
original aggregate principal amount of $1.,632,223.

“Series 2023 B Bonds™ means the lssuer’s Waterworks System Design Revenue
Bonds, Series 2023 B (West Virginia DWTRE Lead Scrvice Ling Program), dated Aprii 25,
2023, issued in the original aggregate principal amount of $440,558,

“Series 2024 A Bonds” mcans the [ssuer’s Water Revenue Bonds, Series 2024
A (West Virginia DWTRT Program), issued concurrently with the Series 2024 B Bonds and
the Serics 2024 C Bonds in the original aggregale principal ameount of not to exceed
35,000,000, '

“Series 2024 B Bonds™  means the Issuer’s Water Revenue Bonds,
Series 2024 B (Wesl Virginia DWTRF Lead Service Linc Replaccment Programy,
authorized by this Ordinance.
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“Series 2024 B Bonds Construction Trust Fund” means the Series 2024 B Bonds
Construction Trust Fund established by Scction 5.01 hercof.,

“Series 2024 B Bonds Reserve Account™ means the Series 2024 R Bonds
Reserve Account estublished in Section 5,02 hercof,

“Series 2024 B Bonds Reserve Requiremeni” means, as ol any dale of
calculation, the maximum amount of principal and interest which will become due on the
Series 2024 B Bonds in the then current or any succeeding vear.

“Series 2024 B Bonds Sinking Fund” means the Series 2024 B Bonds Sinking
Fund established by Seciion 5.02 hereof.

“Serieg 2024 C Bonds” means the Issuer’s Water Revenue Bonds,
Series 2024 ¢ (West  Virginia TFWTRF  Lead Service Line Replacement
Program/Forgivable), authorized by this Ordinance.

“Serics 2024 C Bonds Construction Trust Fund” means the Series 2024 C Bonds
Conslruction Trust F'und established by Section 5,01 hereof.

“Series 2024 C Bonds Reserve Account™ means the Serles 2024 C Bonds
Reserve Account cstablished n Section 5.02 hereof.

“Series 2024 € Bonds Reserve Requirement” means, as of any dale of
calculation, the maximum amount of principal and interest which will become due on the
Secrics 2024 C Bonds in the then current or any succeeding year,

“Series 2024 C Bonds Sinking Fund” means the Serics 2024 C Bonds Sinking
Fund estahlished by Section 5.02 hereof.

“Series 2024 Bonds™ means, callectively, the Series 2024 A Bonds and the
Series 2024 B Bonds.

“Sinking Funds” means, collectively, the respeclive sinking fund accounts
established [or the Prior Bonds and the Series 2024 Bonds.

“State™ means the State of West Virginia.

*Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article “the,”
refers specifically to the supplemental resolution authorizing the sale of the Serics 2024 B
Bonds and the Scries 2024 C Bonds; provided, thal any matter intended by this Ordinance
to be included in the Supplemental Resolution with respect to the Series 2024 BB Bonds and
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the Senes 2024 € Bonds, and not so included may be included in another Supplemental
Resolulion.

“Surplus Revenues” means the Nel Revenues nol required by the Bond
Legislation or the Prior Ordinances to be set aside and held for the payment of or security
for the Bonds, Prior Bonds or any other obligations of the I[ssuer, including, without
himitation, the Operation and Maintenanee Fund, Renewal and Replacement TFund, the
Sinking Funds and the Rescrve Accounts.

“System”™ means, collectively, the complele existing municipal waterworks
system of the [ssuer, as improved by the Project, any additions, betlermenis and
improvements therelo herealler acquired or constructed for said waterworks svstem from
any sources whatsoever, both within and without the [ssuer.

“Tap Fees™ means the {ees, i any, paid by prospective customers of the System
in order to connect thereto,

“West Virginia DWTRF Program™ means the West Virginia Drinking Water
Treatment Revolving Fund Program cstablished by the Stale, administered hy DEP and
tunded by capitalized grants awarded to the State pursuant to BIL and the Federal Safe
Drinking Water Act, as amended, for the purpose ol establishing and maintaining a
permanent perpetual fund for the acquisition, construction and improvement of drinking
walter projects.

Additional terms and phrases are defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in each casc and vice
versa; words importing persons shall include firms and corporations; and words importing
(he masculing, feminine or neuter pender shall include any ofher gender; and any
requirement for execution or attestation of the Bonds or any certificate or other document
by the Mayor, the City Manager or the City Clerk shall mean that such Bonds, certificate or
other document may he execuled or altested by an Acting Mavar, Acting City Manager, or
Acting City Clerk.
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ARTICLE i1
AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

section 2.01. Authorization of Acquisition and Construction of the
Project. There 15 hereby authorized and ordered the acquisition and construction of the
Froject, at an estimated Cost not to exceed $70,000,000, in accordance with the plans and
specitications which have heen prepared by the Consulting Engineers, heretofore filed in the
office of the Board. The proceeds of the Series 2024 B Bonds and the Series 2024 C Bonds
herehy authorized, shall be applied as provided in Article VI hereof.

A portion of the cost of the Project in an amount not to exceed $12.000,000 will
be paid from procceds of the Series 2024 T RBonds and a portion of the cost of the Project in
an amount nat to cxceed $12,000,000 will be paid from the proceeds of the Series 2024 C
Bonds, with the remainder to be pald [tom proceeds of the Series 2024 A Bonds, Grant
funding provided to thc Board or the 1ssucr or other funds uvailable to the Board and the
Tssuer, including but not limited to an equity contribution by the Board or the Issucr.
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ARTICLE IT¥
AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN
AGREEMENT

Section 3.01. Authorization of Bands. A, For the purposes ol capitalizing
intcrest on the Series 2024 B Bonds, if any is to be capitalized, paying Costs of the Project
not otherwise provided lor, lunding a reserve Mund for the Series 2024 B Bonds, if the same
is to be funded from proceeds and paviog certain costs of 1ssuance and rclated costs, or any
or all of such purposes, as determined by the Supplemental Resolution, there shall he and
hereby are authorized to be issued and delivered (o the Aulhorily the negotiable Seres 2024
I3 Tonds of the Issucr. The Scrics 2024 B Bonds shall be issucd as a single bond, designated
as “Watcr Revenuc Bonds, Scries 2024 B (West Virginia DWTRE Program)”, in the
principal amount of not to exceed $12,000,000, and shall have such lerms as set forth
hercinafter and in the Supplemental Resolution. The proceeds of the Series 2024 B Bonds
remaining after funding of the Series 2024 B Bonds Reserve Account (if funded from Bond
proceeds) and capitalizing interest on the Scries 2024 T3 Ronds, if any, shall be deposited in
or credited to the Scries 2024 B Bonds Construction ['rust Fund established by Section 5.01
hereof.

B. For the purpose of paying Costs of the Project not otherwise provided for
and paying certain costs of issuance and related costs, as detcrmined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued and delivered to the
Authority the negotiable Series 2024 C Bonds of the Issuer. The Series 2024 € Bonds shall
be issued as a single bond, designated “Water Revenue Bonds, Scrics 2024 C (West Virginia
DWTRF T.ead Service Line Replacement Program/Forgivable)”, in the principal amount of
not to exceed $12,000,000, and shall have such terms as sct forth heremnalier and in the
Supplemental Resolution. The proceeds of the Scrics 2024 C Bonds shall be deposited into
the Series 2024 C Bonds Construetion Trust [und.

Section 3.02. Terms of Honds. A. The Series 2024 B Tlonds shall be
issited in such principal amounts; shall bear imterest, if any, at such rate or rates, nol
exceeding the then legal maximum rate, payable quarterly on such dates; shall mature on
such dates and in such amounts; and shall be redeemable, in whele or in part, all a5 the Tssuer
shall preseribe in a Supplemental Resolution or as specifically provided in the Loan
Aprecment. The Scrics 2024 B Bonds shall be payable as to principal at the office of the
Paying Agent, in any coin or currency which, on the dates of payment of principal is legal
tender for the payment of public or private debts under the laws of the United States of
America. Interest, if any, on the Series 2024 B Bonds, shall be paid by check or draft of the
Paving Agent or its agent, mailed (o the Registered Owner thereof at the address as it appears
on the books of the Bond Registrar, or by such other method as shall be mutually agrecable
so long as the Authority s the Registered Owner thereof.
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Unless otherwise provided hy the Supplemental Resolution, the Series 2024 B
Bonds shall imtially be issued in the form of a singlc bond for cach serics, fully registered
to the Authority, with arecord of advances and a debt serviee schedule attached, representing
the aggregate principal amount of the Series 2024 B Bonds, and shall mature in principal
installments, all as provided in the Supplemental Resolution. The Series 2024 B Bonds shall
be exchangeable at the option and expense of the Registered Owner for another fully
registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of
said Bonds; provided, that the Authority shall not be obligated to pay any cxpenscs of such
cxchange.

Subscquent serics of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
and shall bear interest, iF any, as sel lorth in a Supplemental Resolution.

B. The Series 2024 C Bonds shall be issued in such principal amount as
provided in the Supplemental Resolution but shall not bear inlerest. The principal amounts
advanced under the Series 2024 C Bonds shall be deemed forgiven on the 30™ day of June
in the fiscal year which advanced. The Series 2024 C Bonds shall be no longer Outstanding
aficr the last advance 1s forgiven.

Unless otherwise provided by the Supplemental Resolution, the Series 2024 C
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record o advances attached, representing the apgrepate principal amount of the Series
2024 C Bonds. The Series 2024 C Bonds shall be exchangeable at the option and expense
of the Registered Qwmner for another fully rcgistered Bond or Bonds of the same series in
agpregate principal amount equal to the amount of said Bonds then Qutstanding and being
exchanged, with principal installments or maturities, as applicable, corresponding to the
dates of payment of principal installments of said Bonds; provided, that the Authority shall
nol be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, 1 any, shall be issued in fully repistered form and
in denominations as determined by a Supplemental Resclution. Such Bonds shall be dated
and shall bear interest, if any, as specified in a Supplemental Resolution,

Section 3.03. Execution of Bonds. The Series 2024 B Bonds and the
Serics 2024 C Bonds shall be exceuted in the name of the Tssuer by the Mayor and the City
Managcr, and the seal of the Issucr shall be affixed thereto or imprinted thereon and atiested
by the City Clerk. In cuse any one or more of the afficers who shall have signed or sealed
the Series 2024 B Bonds and the Series 2024 C Bonds shall cease to be such officer of the
Issuer before the Series 2024 B Bonds and the Series 2024 C Bonds so signed and sealed
have been actually sold and delivered, such Bonds may nevertheless be sold and delivered

15
20996620.3



as herein provided and may be issued as if the person who signed or sealed such Bonds had
not ceased to hold such office. Any such Series 2024 B Bonds and Series 2024 C Bonds
may bc signed and sealed on behalf of the 1ssuer by such person as art the actual time of the
execution of such Bonds shall hold the proper office in the Issuer, although at the date of
such Bomds such person may not have held such office or may not have been so authorized.

Section 3,04, Authentication and Registration. No Series 2024 B Bonds
ot Series 2024 C Bonds shall be vahid or obligatory for any purposc or entitled to any security
or benefit under this Bond Legislaton unless and until the Certificate ol Auwthentication and
Registration on such Bond, substantially in the form sel lforth in Section 3.10 hereof shall
havc been manually executed by the Bond Registrar. Any such executed Certificate of
Authentication and Repistration upon any such Bond shall be conclusive cvidenee that such
Bond has been authenticated, registered and delivered under this Bond Legislation. The
Certificate of Authentication and Registration on any Series 2024 B Bond or Series 2024 C
Bond shall be deemed 10 have been executed by the Bond Registrar if manually signed by
an authorized officer of the Bond Registrar, but it shall not be necessary that the same officer
sign the Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Iransfer and Registration.  Subject to the
provisions for transfer of registration set forth below, the Series 2024 B Bonds and the Series
2024 C Bonds shall be and have all of the qualitics and incidents ol negotiable instraments
under the Uniform Commercial Code of the State ol West Virginia, and each successive
Holder, in accepting the Series 2024 B DBonds and the Series 2024 C Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities
and incidents of negotiable instruments under the Uniform Commercial Code of the State of
Wesl Virginia, and each successive Iolder shall further be conclusively deemed to have

agreed that said Bonds shall be incontestable in the hands of a bona fide Holder for value.

So long as the Series 2024 B Bonds or the Scrics 2024 C Bonds remain
Qutstanding, the lssuer, through the Bond Registrar or its agent, shall keep and maintain
books for the registration and transfer of such Bonds.

The registered Series 2024 3 Bonds and the Series 2024 C shall be transferable
only upon the books of the Band Registrar, by the Registered Owner thereot in person or by
his attorney duly authorized in writing, upon surrender thereto together with a wrtten
instrument of transfer satisfactory to the Bond Registrar duly executed by the Registered
Owncr ar his duly authorized attorney.

In all cases in which the privilepe of exchanging Scnies 2024 B Bonds or the
Scrics 2024 C Bonds or transfetring the registered Series 2024 B Bonds or the Series 2024
C Bonds are exercised, all Series 2024 B Bonds or Series 2024 C Bonds, as applicable, shall
be delivercd in accordance with the provisions of this Bond Legislation. All Series 2024 B
Bonds or Series 2024 C Bonds surrendered in any such exchangces or transfers shall forthwith

16

Z0RaRIIL



be canceled by the Bond Registrar. For every such exchange or transler of Series 2024 B
Bonds or Series 2024  Bonds, the Bond Registrar may make a charge sufficient to
reimburse it for any tax, fee or other governmental charge required to be pald with respect
to such exchange or transfer and the cost of preparing each new Bond upon each exchange
or transfcr, and any other expenses of the Bond Registrar incurred in connection therewith,
which sum or sums shall be paid by the Issuer. The Bond Registrar shall not be obliged to
make any such exchange or trunsfer of Serigs 2024 B Bonds or Series 2024 C Bonds during
the period commencing on the 15th day of the month next preceding an interest payment
date on the Series 2024 B Bonds or Series 2024 C Bonds, as applicable, or, in the case of
any proposed redemption of Series 2024 B Bonds or Series 2024 C Bonds, next preceding
the date of the selection of Series 2024 B Bonds or Series 2024 C Bonds, as applicable, to
be redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Ronds Muuilated, Destroyed. Stolen or Lost. In case any
Series 2024 B Bonds or Series 2024 C Bonds shall become mutilated or be destroyed, stolen
or lost, the [ssuer may, in its discretion, 1ssue, and the Bond Registrar shall, if so advised by
the Issuer, authenticate and deliver, 2 new Bond ol the sume series and of like tenor as the
Bonds so mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated
RBond, upon surrender and cancellation of such mutilated Bond, or in liew of and substitution
tor the Bend destroved, stolen or lost, and upon the Hoelder’s furnishing satisfactory
Indemnity and complying with such other reasonable regulations and conditions as the lssuer
may prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All
Bands so surrendered shall he canceled by the Bond Repistrar and held for the account of
the Issuer. If any such Bond shall have matured ar be aboul to mature, instead of issuing a
substitute Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if
such Bond be lost, stolen or destroyed, without surrender thergot.

Section 3.07. Bonds not o be Indebtedness of the Issuer. The Scries 2024
B Bonds and the Series 2024 € Bonds shall not, in any event, be or constitute a corporate
indebtedness of the 1ssuer within the meaning of any canstitutional or statutory provision or
limitation, but the Scrics 2024 B Bonds shall be payuble solely from the Gross Revenues
derived from thc opcration of the System as herein provided. No Holder or Holders of the
Series 2024 B Bonds or Series 2024 C Bonds shall ever have the right to compcel the exercise
of the taxing power of the Issuer, if any, o pay the such Bonds or the interest, if any, thereon.

Secuon 3.08. Bonds Secured by Pledec of Gross Revenues: Lien Position
with Respect to Prior Bonds, The payment of the debt service on the Series 2024 B Bonds
shall be secured forthwith eyually and ratably by a first lien on the Gross Revenues derived
from thc operations of the System, on a parity with the lien on the Gross Revenues in favor
of the Holders ot the Prior Bonds. Such Gross Ixevenues in an amount sufficient 1o pay the
principal of and interest, if any, on and other payments for the Series 2024 Bonds and the
Prior Bonds and to make the payments into all funds and accounts and all other payments
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provided for in the Bond Legislation, are hereby irrevocably pledped to such pavments as
they become due.

Scetion 3.09. Delivery of Bonds., The [ssuer shall cxecute and deliver the
Series 2024 B Bonds and the Series 2024 C Bonds to the Bond Registrar, and the Bond
Registrar shall authenticate, register and deliver the Series 2024 B Bonds and the Series 2024
C Bonds to the original purchasers upon receipt of the documents set torth below:

A Tlother than the Authority, a list of the names in which the
Series 2024 B Bonds and the Series 2024 € Bonds are to be
registered upon original issnancc, together with such taxpayer
identitication and other information as the Bond Reglstrar may
reasonably reguire;

B. A request and authorization to the Bond Registrar an behalf
of the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Series 2024 B Bonds and the Scrics 2024 € Bonds to
the original purchasers;

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

E.  The wnqualified approving opinion of bond counsel with
respect to the Series 2024 B Bonds and the Scries 2024 € Bonds.

Seetion 3.10. Form of Bonds. The text of the Series 2024 13 Bonds and the
Series 2024 C Bonds shall be in substantially the following form, with such omissions,
inscrtions and variations as may be necessary and desirable and authorized or permitted
hercby, or by any Supplemental Resolution adopted prior to the issuance thereol:

[Remainder of Page Intentionally Blank]
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{(FORM OF SERIES 2024 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CLARKSBURG
WATLER REVENUE BONDS, SERIES 2024 B
(WEST VIRGINIA DWTRF PROGRAM
LEAD SERVICE LINE REPLACEMENT PROGRAM)

No. BR-1 s

KNOW ALL MEN BY THESE PRESENTS: Thal on this the day of
. 2024, the CITY OF CLARKSBURG, a municipal corporation and
political subdivision of the State of West Virginia in Harrison County of said State {the
*Issuer™), [or value recelved, hereby promises to pay, selely from the special funds provided
therefor, as hereinalier set forth, o the West Virgima Water Development Aulhority (the
“Authority™) or registered assigns the sum of
DOLLARS ($ ), or such lesser amount as shall have been advanced to the Issuer
hercunder and not previously repaid, as set forth in the “Recard of Advances™ attached as
CXIIBIT A hereto and incorporated herein by relerence, the principal of, in quarterly
installments on March 1, Junc 1, Scptember 1 and December 1 ol each vear, commencing
1,20 ,toandincluding 1,20 as set forth on the “Debt
Service Schedule” attached as EXHIBIT B hereto and incorporaled herein by reference with
intcrest of Y% per annum payable quarterly on March 1, June 1, September 1 and
December | of each year commencing 1,20 o and including 1,20

, as sct forth on the “Debt Service Schedule™ attached as FXHIBIT B hereto and
incorporated herein by reference. The Administrative I'ee of _ _ % (as defined in the
hercinafter deseribed Bond Legislation) shall be payable quarterly on March 1, June 1,
Scptember 1, and ecember | of cach year, commencing 1,20 | as set
forth on EXIIBIT B attached hereto,

Principal installments of this Bond are payable in any coin or curvency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the otfice of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the “Paying
Apent™). The interest on this Bond is payable by check or drafi of the Paying Apent mailed
to the registered owner hereof at the addrcss as it appears on the books of United Rank,
Charleston, West Virginia, as registrar {the “Registrar”), on the 15th day of the month next
preceding an interest payiment date, or by such other method as shall be mutually apresable
so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated datc of malurity in whole or in
part, but enly with the cxpress written consent of the Authority on behalf of the West
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Virginia Department of Environmental Profection {the *DEP™), and upon the lerms and
conditions prescribed by, and otherwise in compliance with, the Loan Apreement by und
between the Issuer and the Authority, on behalf of the DEP, dated , 2024,

‘This Bond is issued (i) to pav a portion of the costs of acquisition and
consiruction of certain additions, betterments and improvements to the existing puhlic
watcrworks svstem of the Issuer {the “Project™); and (i1} to pay certain costs of issuance of
the Bonds and related costs. The existing public waterworks system of the Issuer, the
Project, and any further exiensions, additions, betierments or improvements therelo are
herem called the “System.™ This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 8, Article 19 and Chapter 22, Article 36 ol the Wesl Virgima Code of 1931, as
amended {collectively, the “Act™), a Bond Ordinance duly enacted by the lssuer on
. 2024, and a Supplemental Resolulion duly adopled by the lssuer on
. 2024 (collectively, the “Bond Legislation™), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid and secured equally
and ratably from and by the fimds and revenues and other security provided for the Bonds
under the Bond T.egisTation,

THIS BOND IS ISSUED ON A PARITY. WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 2004 A
(WEST VIRGINTA WATER DEVELOPMENT AUTHORITY), DATED SEPTEMBER
28, 2004. ISSULD IN TIE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1.885.764 (TTIE “SERTES 2004 A BONDS™); (2) WATER REFUNIMNG REVENUE
RBONDS, SFRIES 2021 A (TAX-EXEMPT), DATED MARCI1 18, 2021, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,785,000 (TIIE “SERIES 2021
A TONDS™; (3) WATERWORKS SYSTEM DESIGN REVENUE BONDS, SERIES 2023
A (WEST VIRGINIA DWTRF PROGRAM), DATED APRIL 25, 2023, ISSUED IN THE
ORIGINAL AGGRTGATE PRINCIPAL AMOUNT OF $1,632,223 (THE “SERIES 2023
A BONDS™; (4) WATERWORKS $YSTEM DESIGN REVENUE BONDS, SERIES 2023
B (WEST VIRGINIA DWIRE LEAD SERVICE LINE PROGRAM], DATED APRIL 25,
2023, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $440,558
(THE “SERIES 2023 B BONDS” AND, COLLECTIVELY WITH THE SERIES 2004 A
BONDS, THE SERTES 2021 A BONDS AND THE SCRIES 2023 A BONDS, THE
“PRIOR BONDS™); AND {5} WATER REVENUE BONDS, SERIES 2024 A (WEST
VIRGINIA DWTRF PROCGRAM) 1SSUED CONTEMPORANEOUSLY HEREWTTH IN
THE AGGREGATE PRINCIPAL AMOUNT OF$  (THE “SERIES 2024 A
BONDS™).

This Bond 1s payable ouly from and securcd by a pledge of the Gross Revenues
{as defined in the Bond Legislation) to be derived from the operation of the System, on a
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parity with the pledge of Gross Revenues in favor of the Tlolders of the Prior Bonds and the
Series 2024 A Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the “Series 2024 B Bonds Reserve Account™), and unexpended
proceeds of the Bonds. Such Gross Revenues shall be suflicient to pay the principal of and
interest o1 all Bonds which may be issued pursuant to the Act and which shall be set aside
as a special umd hereby pledged {or such purpose. This Bond does notl constilule a corporate
indcbtcdness of the Issucr within the meaning of any constimtional or statutory provisions
or limitations, nor shall the Issuer be obligated to pay the same or the intcrest, if any, hercon,
except from said special fund provided from the Gross Revenues, the monies in the
Series 2024 B Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenantled and apreed to establish and maintain just
and equitable rates and charges for the use of the Systern and the services rendcred thereby,
which shall be sufficient, together with other revenucs of the Sysiem, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
halance each vear equal to the amount required by the Prior Ordinances, and thereafter an
amount at leagt 115% of the maximum amount pavable in any year for principal of and
interest, il any, on the Bonds, and all other obligations secured by a lien on or payable from
such revenues on a parity with the Bonds, including the Prior Bonds; provided however, thal
so long as there exists in the Series 2024 B Bonds Reserve Account an amount at lcast equal
to the maximum amount of principal and interest, if any, which will become due on the
Bonds in the then current or succeeding vear, and in the respective Teserve accounts
cstablished for uny other obligations Outstanding on a parity with the Bonds, including the
Prior Bonds, an amount at least equal to the requirement therelor, such percentape may be
reduced ta 110%. The Issuer has cntered into centain further covenants with the Registered
Owners of the Bonds for the lerms of which reference is madc to the Bond Legislation.
Remedies provided the Registered Owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here madc for a detailed description thereot.

Subject to Lhe registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upan the books of the Repistrar (as
defined in the Bond Legislation) by the Registered Owner, or by its attorney duly authorized
in writing, upon the swrrender of this Bond, together with a written instrument of transfer
satisfactory to the Registrar, duly executed by the Registered Owner or its attorney duly
authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State ol Wesl 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
Bend Legislation, shall be applicd selely to payment of the Costs of the Project and costs of
issnance described in the Bond Legislation, and there shall be and hereby 15 created and
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granied a lien wpon such monies, until so applied, in favor of the Repistered Owner of this
Bond.

IT IS HEREBY CERTIFIED, RECITEDR AND DECLARED that all acts,
conditions and things requircd to cxist, happen and be performed precedent (o and in the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, wogether with all ether
obligations of the [ssucr, docs not cxcecd any limit preseribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Gross Revenues of the
Svstem has been pledged to and will be set aside inlo said special fund by the Tssuer for the
prompt payment of the principal of and interest on this Bond.

All provisions of the Bond Lcgislation, reselutions and statutes under which this

Bond is issued shall be deemed fo be a part of the conlract evidenced by this Bond to the
same extent as it written fully herein.

[Remainder of Pagc Intentionally Blank]
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IN'WITNESS WHEREOF, the CITY OF CLARKSBURG has caused this Bond
to be signed by its Mayor and City Manager, and its corporate seal to be hereunto affixed

and altesled by its City Clerk, and has caused this Bond to be dated the day and vear first
written above.

[SEAL]

Mayor

City Manager I
ATTEST:
City Clerk
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CLRTIFICATE O AUTHENTICATION AND REGISTRATION

This Bond is onc of the Series 2024 B Bonds deseribed in the within-mentioncd
Bond Legislation and has been duly registered in the name of the Registered Owner sct forth
above, as of the date set forth below.

Drate: , 2024,

UNITED BANK, as Reglstrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT AMOUNT DATE

(1) § L (19)

(2} (20)
{3) (21)
@y e (322)
&y _ - _ _ _(23)
(6} (24)
). (23)
(8) (26)
{9 - (2N
(10) B (28)
an o B (29)
(12) (30)
(13) (31
A o (32)
(15) (33)
(16) (34)
(17) (3% _
(18) B (35)

TOTAL §

Havanz0. 3
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LXLIBIT B

DEBT SERVICT SCTITDLUT.T.
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(Form ol

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells. assigns, and transfers unto

the within Bond and does hereby irrevocably  constitute  and  appoint

. Allorney 1o {ransfer the said Bond
on the books kept for registration of the within Bond of the said Tssuer with full power of
substitution in the premises.

Dated: o L20

In the presence of!
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{FORM QF SERIES 2024 CC BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CLARKSBURG
WATER REVENUE BONDS, SERIES 2024 C
(WEST VIRGINIA DWTRF LEAD SERVICE LINE REPLACEMENT
PROGRAM/FORGIVABLE)

No. CR-1 $

KNOW ALL PERSONS BY THESE PRESENTS: This day of
, 2024, that the CITY OF CLARKSBURG, a municipal corporation and
political subdivision of the State of West Virginia in Harrison County of said State (the
"Issucr"), for valuc reecived, hereby promises to pay, solcly from the special funds provided
therelor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY  (the "Authomty") or  regislered  assigns the  sum of
o (% ), Or
such lesser amounl as shall have been advanced 1o the [ssuer hereunder and not previously
repaid, as set forth in the "Record of Advances" attached as EXHIBIT A hereto and
ingorporated herein by reference, The Series 2024 C Bonds arc not subject o the
Administrative Fee (as defined in the hereinafter described Bond Legislation).

This Bond shall bear no interesi. The principal amounts advanccd under this
Bond will be deemed forgiven on the 30 day of June in the fiscal vear in which advanced.
The Bond shall be deemed no longer Outstanding after the last advance is forgiven.

This Bond may be redeemed prior to its stated date of maturity in whaole or
in parl, bul only with the express wrillen consent of Lhe Authority on behalf of the West
Virginia Burcau for Public Health (the "DEP"} and upon the tenms and condilions prescribed
by, and otherwise in compliance with, the Loan Agreement by and between the Issuer and
the Authority, on behalf of the DEP, dated , 2024,

This Bond 1s issued (1) to pay a porlion of the costs of acquisition and
construction of cerlain additions, bellemments and improvements to the ¢xisting public
watcrworks system of the Issucr (the “Project™); and (if) to pay cerlain cosls of issuance of
the Bonds and related costs. The existing public watcrworks svstern of the Issuer, the
Project, and any further extensions, additions, betterments or improvements thereto are
herein called the “System.” This Bond is issucd under the authority of and in (ull comphance
wilh the Consttulion and statutes of the State of West Virginia, including particularly
Chapter 8, Article 19 and Chapter 22, Article 36 of the West Virginia Code of 1931, as
amended (collectively, the “Act™), a Bond Ordinance duly enacted by the [ssuer on
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L2024, and a Supplemental Resolution duly adopted by the [ssuer on
, 2024 {collectively, the “Bond Legislation™), and is subject to all the terms
and conditions thereot. The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be enlitled to be paid and secured equally
and rulably from and by the funds and revenues and other seeurity pravided for the Bonds
under the Bond Legislation.

THIS BOND IS FORGIVABLE AND HAS NGO LIEN ON THE NET
REVENUES OR GROSS REVENUES OF THE SYSTEM.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by
the registered owner, or by 115 altorney duly authorized in writing, upon the swrrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
exectited by the registered owner or its allorney duly authorized in writing,

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

All money received from the sale of this Bond, aller reimbursement and
repayment of all amounts advanced for preliminary expenscs as provided by law and the
Bond [egislation, shall be applied solely to payment of the costs of the Project and costs of
issnance hereof described in the Bond Legislation, and there shall be and hereby is created
and pranted a tien upon such monies, until se applicd, in favor of the registered owner of this
Bond.

1T IS HEREBY CERTIFIED, RECITED AND DECLARETD thal all acts,
conditions and things required {o exist, happen and be performed precedent to and al the
issuancc of this Bond do exist, have happened, and have been pertorined in due time, form
and manner as required by taw, and thal the amount of this Bond, together with all other
obligations of the Issuer, dees not exceed any limit preseribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Gross Revenues of the
System has been pledged to and will be set aside into said special fund by the Issucr tor the
prompl payment of the principal of and intcrest, it any, on this Bond.

All provisions of the Bond Legisiation, ordinances and statutes imder which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond 1o

the same extent as if written fully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQF, the CITY OF CLARKSBURG has caused this Bond
to be signed by its Mayor and City Manager. and its corporate seal to be hereunto affixed

and attested by its City Clerk, and has causcd this Tiond 10 be dated the day and year first
writtcn above.

|SEAL}
Mayor
City Manager
ATTEST:
City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2024 C Bonds described in the within-mentioned
Bond lLegislation and has been duty registered in the name of the Registered Owner sct forth
above, as of the date set forth below.

Date: , 2024,

UNITED BANE, as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNY DATE AMOUNT
(1) % (19)
@) {2y
0 2D
4 (22)
(3 : Lo _(23)
B (24)
(7 t25)
(8) (26)
€ a2n_
aey o G (28)
(. _ (29)
(12) - (30}
(3 - (1)
(14 (32)
(15) (33)
(16) (34)
(17) (35)
(8) {36)
TOTAL §
32
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EXHIBIT R

DERT SERVICE SCHEDUTE
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(Farm of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto

the within DBond and does Thereby irrcvocably constitute  and  appoint

, Attorney to lransfer the said Bond
an the books kept for registration of the within Bond of the said Issucr with full power of
substitution in the premises.

Dated: , 20

In the presence of:
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Section 3.11. Sale of Bonds: Approval_and Ratilication of Execution of
Loan Apreement. The Series 2024 B Bonds and the Scerics 2024 C Bonds shall be sold to

the Authority, pursuant to the terms and conditions of the Loan Agrecment. If not so
authorized by previous ordinance or resahition, the Mayor and the City Manager arc
specifically authorized and directed to execute the Loan Agreement and the City Clerk is
directed to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery 1s hereby authorized, approved, ratified
and confinmed.

Section 3.12. “Amended Schedule A” Iiling. Upon completion of the
acquisition and construction of the Project, the Board will file with the Authoerity a schedule
sctting forth the actual Costs of the Project and sources of tunds therefor,

20496620.5



ARTICLE IV
[RESERVED]
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ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION
THEREOF

Section 5.01. Estabhishment of Funds and Accounts with Depoesitory Bank.
The following special funds or accounts are hereby created with {or continued if previously
cstablished by the Prior Ordinances) and shall be held by the Depository Bank, separate and
apart from all other funds or accounts of the Depository Bank or the Issuer and the Board
and from each other:

{1} Revenue Fund (established by the Prior Ordinances):

{2) Renewal and Replacement Fund {established by the Prior
Ordinances as the Depreciation Fund and hereby continucd);

{3} Opecration and Maintenance Fund (established by the Prior
Ordinances);

{4y  Secrics 2024 B Bonds Construction Fund;
{3} Scrics 2024 C Bonds Construction Trust Fund; and
(6y  Cash Working Capital Reserve

Section 5.02. Establishment of Tunds and Accounts with Comnuission,
The following special funds or accounts arc hercbhy created {or continued if previously
established by Prior Ordinances) with and shall be held by the Commission, separate and
apart from all other tunds or accounts of the Commission or the Issuer and the Board and

(rom each ather:

{1}  Series 2004 A Bonds Sinking Fund (established by the Prior
Ordinances);

(2} Serics 2004 A Bonds Reserve Account (established by the Prior
Ordinances);

{(3) Series 2021 A Bonds Sinking Fund {cstablished by the Prior
Crdinances);

{a) Within the Series 2021 A Bonds Sinking Fund:

(1) Series 2021 A Bonds Reserve Account {established by
the Prior Ordinances); and
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(1) Series 2021 A DBonds Redemption Account
(established by the Priar Ordinances).

{4) Series 2023 A Bonds Sinking Fund (established by the Prior
Ordinances});

{3) Series 2023 A Bonds Reserve Account {established by the Prior
Ordinances);

{6) Scries 2023 B Bonds Sinking Fund (established by the Prior
Qrdinances);

(7} Series 2023 B Bonds Reserve Account (established by the Prior
Ordinances),

{8)  Series 2024 B Bonds Sinking Fund;
{97 Series 2024 B Bonds Reserve Account;
{10}y Series 2024 € Bonds Sinking Fund; and
{11y Series 2024 C Bonds Reserve Account.
Section 5.03. System Revenucs; Flow of Funds. 5o long as any of the Series

2024 B Bonds shall be Outsianding and unpaid, the Issuer and the Board covenant as
follows:

A_ The entire Gross Revenues derived from the operation of the System and all
parts thereof shall be deposited upon receipt by the Issuer through the Board in the Revenue
I'und. The Revenue Fund shall constitute a trust fund for the purposes provided in this Bond
Legislation and shall be kept scparate and distinel from all other funds of the Board and the
Tssuer and the Depository Bank and used only for the purposes and in the manner herein
provided. All Grosg Revenues at any time romaining on deposit in the Revenue Fund shall
be disposed of only in the following manner and order of prionity:

{13 The [ssuer, through the Board, shall first, on the first day of each monih,
transfer from the Revenue Fund and simultancously remit Lo the Commission (1}
for deposit in the Sinking Funds of the Prior Bonds the amounts required by the
Prior Ordinances to pay the intcrest on the Prior Bonds; and (11) to the
Commission, commencing 4 months prior to the first date of payment of intcrest
on the Series 2024 B Bonds, for which interest has not been capitalized or as
required in the L.oan Agreement, for deposit in the Series 2024 B Bonds Sinking
Fund, an amount equal 1o 1/3rd of the amount of intergst which will become duc
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on the Scrics 2024 B Bonds on the next ensuing quarterly interest payment date;
provided that, in the event the period to ¢elapse between the date of such initia]
deposit in the Series 2024 B Bonds Sinking Fund and the next quarlerly interest
payment datc is less than 4 months, then such monthly payments shall be
increased proportionately 1o provide, 1 month prior Lo the next quarterly interest
payment date, the required amount of interest coming due on such date,

(2)  The Issuer, through the Board, shall next, on the first day of each month,
transier from the Revenue Fund and simultancously remit wo the Commission (i)
tor depasit in the Sinking Funds of the Prior Bonds the amounts required by the
Prior Ordinanccs to pay the principal of the Prior Bonds; and (ii) to the
Commission, commencing 4 months prior to the first datc of pavment of
principal of the Scrics 2024 B Bonds, for deposit in the Series 2024 I3 [onds
Sinking Fund, an amount equal to 1/3rd of the amount of principal which will
mature and come due on the Series 2024 B Bonds on the next ensuing quarierly
principal pavment date; provided that, in the cvent the period to clapse between
the date of such initial deposit in the Series 2024 B Bonds Sinking I'und and the
next quarterly principal payment date is Iess than 4 months, then such monthly
payment shall he increased propoctionately 1o provide, 1 manth prior to the next
quarterly principal payment date, the required amount of principal coming due
on such date.

(3)  The Issuer, through the Board, shall next, cach month, wransfer from the
Revenue Fund 1o the Operation and Maintenance Fund and therealter pay
therelrom all current Operating Expenses of the System.

Monies in the Series 2024 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2024 B Bonds, whether by malurity
or redemption prior Lo maturity. Monies on deposit in the Series 2024 B Bonds Reserve
Account shall be used only for the purpose of paying principal of and interest on the Series
2024 BB Bonds when the Munds on deposit in the Series 2024 B Bonds Sinking Fund are
insufficient therctorc, and for no other purpose. Pending such use, such meonies shall be
invested in accordance with Article VIII.

The Issuer shall not be required to make any further payments inlo the Series
2024 B Ronds Sinking Fund when the aggregate amount of funds therein, including the
Serics 2024 B Bonds Reserve Account therein, is at least equal 1o the aggrepate principal
amount of Series 2024 B Bonds then Outstanding, plus the amount of inierest due or
thercaficr o become due on such Bonds then Outstanding.

As and when additional Bonds ranking on a parity wilh the Series 2024 B Bonds
are issued, provision shall be made for additional deposits into the respeclive Sinking Funds
sufficient to pay the interest on such additional parity Bonds and accomiplish retirement
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thercof at maturity and to accumulate a balance in the respective reserve account in an
amounl equal o the requirement thereof.

The payments into the Senies 2024 B Bonds Sinking Fund shall be made on or

priar to the first day of cach month, except that, when the first day of any month shall be a
Salurday, Sunday or legal holiday, then such payments may be made on the next succeeding
Business Day, and all such payments shall be remitted to the Commission with appropriate
Instructions as to the custedy, usc and application thereof consistent with the provisions af
this Ordinancc.

(4)  The [ssucr, through the Board, shall next, on the first day of each month,
transfer from the Revenue ["'und and simultaneously remit to the Commission (i)
for deposit in the Reserve Accounts of the P'rior Bonds the amounts required by
the Prior Ordinances; and (1) commencing 4 months prior 1o the first date of
pavment of principal of the Serics 2024 B Bonds, if not fully funded upon
issuance of the Series 2024 B Bonds, for deposit in the Series 2024 B Bonds
Rescrve Account, an amount cqual to 1/120th of the Series 2024 B Bonds
Reserve Requirement; provided that, no further payments shall bc made into the
Series 2024 B Bonds Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit therein, an amount equal to
the Series 2024 B Bonds Reserve Requirement.

Amounts in the Series 2024 B Bonds Reserve Account shall be used only for

the purpose of making payments of principal of and interest on the Series 2024 B Bonds
when due, when amounts in the Series 2024 B Bonds Sinking Fund arc insufficient thercfore
and for na other purpose.

2eae20 3

(5)  The Tssuer, through the Board, shall next, each month, transfer trom the
monics remaining in the Revenue Fund and remit 10 the Depository Bank for
deposit in the Renewal and Replacement Fund {as previcusly set forth in the
Prior Ordinances and not in addition thereto), a sum equal to 2 1/2% of the Gross
Revenues each month, exclusive of any payments for account of any Reserve
Account. All funds in the Renewal and Replacement Fund shall be kept apart
{rom all other lunds of the 1ssuer or of the Depository Bank and shall be invested
and reinvested in accordance with Article VIII hereof. Subject to the restrictions
conlained in the Prior Ordinances, so lonp as the Prior Bonds are outstanding,
withdrawals and disbursements may be made (rom the Renewal and
Replacement Fund for replaccments, repairs, or iImpravements or extensions (o
the System; provided, that any deficiency in any Reserve Account, except to the
extent such deficiency cxists because the required payments into such account
have not, as of the date ot determiination of a deficicney, funded such account to
the maximum exlent required hereaf, shall be promptly eliminated with monies
[rom the Renewal and Replacement Fund.,
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(6) If on any monthly payment daie the revenues of the System are
insufticient to make the required deposits in any of the funds and accounts as
hereinabove provided, the deficicney shall be made up on the next ensuing
payment datcs by payments in addition to the payments which arc otherwisc
required to be made inte the funds on such ensuing payment dates.

(7)1 The Issuer shall next, each month, transfer from the monies remaining in
the Revenue Fund the amount required to fund the Cash Working Capital
Reserve. All funds in the Cash Working Capital Reserve shall be kept separate
and apart from all other funds of the Issuer, the Board or of the Depository Bank
and shall be invesled and reinvested in accordance with Article VIII hereot.
Withdrawals and disbursements may be made [rom the Cash Working Capital
Reserve for such purposes as permitted by the laws and regulations of the Siale
in effect at such time.

{8) The Issuer may nexl, each month, afler making the above required
trangfers of monies from the Revenue Fund, apply any remaining revenues to
payment of debl servige on any other subordinatc bonds, notcs, certificates or
ather obligations of the System. Any Surplus Revenues then remaining in the
IRevenue Fund may be used for any lawful purposc of the System.

B, The Commission is hereby designated as the fiscal agent for the
administration of the Sinking Funds created or continued hereunder, and all amounts required
for said Sinking Funds shall bc remitted to the Commission from said Revenue Fund and
{rom the proceeds of the sale of the Bonds, by the Issuer through the Board at the times and
as otherwise provided herein. All remittances made by the Tssuer through the Board 1o the
Commission shall clearly identify the fund or account inlo which each amount 13 to be
deposited. Notwithstanding the foregoing, however, the Commission shall depaosit all
remittances in the funds or accounts in the priority established by this Ordinance,

C.  If on any monthly payment dale the Gross Revenues are insutficient to
place the required ammount in any of the funds and accounts as hereinabove provided, the
deficicney shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, Lhal the priority of curing deficicneles in the [unds and
accounts herein shatl be in the same order as payments are 1o be made pursuant to this Section
4,03 and the Gross Revenues shall be applied to such deficiencies before being applied to
any other payments hereunder.

D.  The monies on deposit in the Revenue Fund and the Renewal and
Replacement Fund in excess of the sum insured by the FIDIC shall at all times be secured, to
the {ull extent thereof in excess of such insured sum, by Government Obligations or by other
Qualified Investments as shall be eligible as security for deposits of municipal funds under
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the laws of Lthe State.

E.  Principal and interest payments, and any payments made for the purpose
of funding the Reserve Accounts, shall be made on a parity basis and pro-rata, with respeet
to the Prior Bonds, the Series 2024 Bonds and any parity Bonds hereinafter issucd, in
accordance with the respective principal amounts of each such series of Bonds then
Qutstanding, if less than the full amount required hereby.

. The Gross Revenues of the System shall only be used for purposes of the
avstein.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond
Proceeds. From the monies received from the sale of the Series 2024 B Bonds and the Series
20024 C Bonds, the following amounts shall be first deducled and deposited in the order sel
forth below;

A.  From the proceeds of the Series 2024 B Bonds, there shall be deposited
with the Commission in the Series 2024 B Bonds Reserve Account, the amount, if any, set
forth in the Supplemental Resolution for funding of the Scries 2024 B Bonds Rescrve
Account.

B.  Asthe Issuer receives advances of the remaining monies derived from the
sale of the Series 2024 B Bonds, such monies shall be deposited with the Depository Bank
in the Series 2024 B Bonds Construction Trust Fund and applied solely to payment of the
Costs of the Project in the mamner set forth in Section 6,02 hereof and, uniil so expended,
arc herehy pledged as additional security for the Series 2024 B Bonds.

C.  As the Issuer receives advances of the monies derived from the sale of
the Series 2024 C Bonds, such monics shall be deposited with the Depository Bank in the
Series 2024 C Bonds Construction Trust Ifund and applied solely to payment of costs of the
Projcet in the manner sel forth in Secltion 6.02 and until so expended, are hereby pledged as
additional sceurity for the Series 2024 C Bonds.

D. After completion of construction of the P'roject, as certificd by the
Consulting Engincers, and all Cosls have been paid, any remaining procceds of the
Series 2024 B Bonds and the Scries 2024 € Bonds shall be expended as approved by the
DEP.

Section 6.02. Disbursements Fro the Bond Construction Trust Funds. A, On
ar hefore the Closing Date, the I[ssuer shall have delivered to the Authority and the DEP a
report listing the specific purposes for which the procceds of the Series 2024 B Bonds will
be cxpended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Pavments for the costs of the Project shall be made monthly.

Except as provided in Scction 6.01 hereof, dishursements from the Series 2024
B Bonds Construction Trust Fund shall be made only after submission ta the DEP of the
tollowing: (1) a completed and signed “Payment Requisition Form”, a form of which is
aftached to the Loan Agrcement in compliance with the project schedule; and (2) a
certificate, signed by an Authorized Officer, stating that:
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tA)  None of the iterns for which the payment 15 proposed Lo be
made has been requested from another source;

{B) Each itcm for which the payment is proposcd to be madc is
or was necessary in conneclion with the Project and
constitutes a Cost of the Project;

{C) ILach of such costs has been otherwise properly incurred; and

{D} Payment for cach of the liems proposed is then due and
owing.

Pending such applicaiion, monies in the Series 2024 B Bonds Copstruction
‘I'tust Fund shall be invested and reinvested in Qualified Investments at the writien direction
of the Issuer.

B. On or before the Closing Date, the Issuer shall have delivered to the
Authority and the DEP a report listing the specific purposes for which the proceeds of the
Serics 2024 C Bonds will be expended and the disbursement procedures lor such procesds,
including an estimated monthly draw schedule. Payments for the costs of the Project shall
be made monthly.

Except as provided in Scction 6.0 hereof, disbursements from the Series 2024
C Bonds Construction Trust Fund shall be made only after submission to the DEP of the
following: (1) a completed and signed “Payment Requisition Form”, a torm of which is
attached to the Loan Agreement in compliance willh the project schedule; and (2) a
certificate, signed by an Authorized Officer, stating that:

{A) None of the items for which thc payinent is proposed to be
made has been requested from another source;

(BY Each itemn for which the payment is proposed to be made is
or was necessary In connection with the Projcct and
constilutes a Cost of the Project;

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

(1))  Payment for each of the items proposed is then due and
owing,

Pending such application, monies in the Series 2024 C Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investmicnts at the writlen direction
of the Issuer.
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ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7,01, General Covenants of the Issuer.  All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
hinding covenants of the lssucr and shall be cnforceable in any court of compctent
jurisdiction by any Holder or Holders of the Scrics 2024 B Bonds and Scries 2024 C Bonds.
In addition to the other covenants, agreements and provisions of this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Senes 2024 B Bonds and the
Serics 2024 € Bonds as hereinafter provided in this Article VII.  All such covenants,
agreciments and provisions shall be irrevocable, except as provided herein, as long as any of
the Series 2024 B Bonds and the Series 2024 C Bonds are Qutstanding and unpaid.

Section 7.02. Bonds not ta b Indebtedncess of the [ssucr. The Scrics 2024
B Bonds and the Series 2024 C Bonds shall not be nor constitule an indebtedness ot the
Issuer within the meaning of any constitutional, statutory or charter limitation of
indebtedness. but shall be payable solely from the tunds pledged tor such payment by this
Bond Legislation. No Holder or Holders of any Series 2024 B Bonds or the Series 2024 C
Bonds shall ever have the right to compel the excreise of the taxing power of the [ssuer to
pay such Bonds or the interest, if any, thereon.

Section 7.03. Series 2024 B Bonds Secured by Parity Pledge of Gross
Revenues: Lien Position with Respect to Prior Bonds, The payvment of the debt service of
all of the Series 2024 B Bonds issued hereunder shall be secured forthwith equally and
ratably with each other by a first lien on the Gross Revenues derived from the operation of
the System, on a parity with the lien on the Gross Revenues in favor of the Holders of the
Prior Bonds. The pavmcent of the debt scrvice on the Scrics 2024 B Bonds shall also be
secured by the monies in the Series 2024 B Bonds Sinking Fund, including the Series 2024
B Ronds Reserve Account thercin, The Gross Revenues derived from the System, in an
amount sufficient to pay the principal of and interest an the Prior Bonds and the Series 2024
B Bonds herein authorized, and to make the payments into the Serics 2024 B Bonds Sinking
Fund, all menies and securitias in the Series 2024 B Bonds Sinking Fund, including the
Scrics 2024 B Bonds Reserve Account therein, and all other payments provided for in this
Ordinance, are hereby irrcvocably pledged in the manner provided in this Ordinance to the
paymernl ol the principal of and interest on lhe Prior Bonds and the Series 2024 B Boends
herein authorized as the samc become duc and for the other purposes provided in this
Ordinance.

Section 7.04. Rates and Charges. So long as the Series 2024 B Bonds are
outstanding, the Board covenants and agrees to fix and collect rates, fees and other charges
for the use of the System and to take all such actions necessary to provide [unds sufficient
to produce the required sums set forth in this Ordinance and m compliance with this
Ordinance. In the cvent the schedule of rates and charges currently in effect for the System
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shall prove o be insulficient Lo produce the required sums sct forth in this Ordinance, the
Board herchy covenants and aprees that it will, to the extent ar in the manner authorized hy
law, immediately adjust and increase such schedule of rates and charges and take all such
aclions necessary to provide funds sufficient to produce the required sums set forth in this
Ordinance. The City covenants to take all actions which may be reguired, nceessary or
helpful on its part to facilitate the actions of the Board as provided in this paragraph.

Prier to the issuance of the Scrics 2024 B Bonds, rates or charges for the use of
the services and tacilities of the System will be fixed and established, all in the manner and
form required by law, and a copy of such rates and charges so fixed and established shall at
all times be kept on file in the office of the City Clerk of the Issuer and at the offices of the
Board, which copy will be open to inspection by all interested parties. The schedule or
schedules of rates and charpes shall at all times be adequate to produce Gross Revenues from
the Systerm sufficient to pay Operating Expenses and to make the prescribed payments into
the funds and accounts created hereunder. In complianee with applicable law, such schedule
or schedules of rates and charges shall be chanped and readjusted, whenever necessary, so
that the aggregate of the rates and charges will be sufficient for such purposes. Tn order to
assure full and continuous pertormance of this covenant with a margin for contingencies and
temporary unanticipated reduction in income and revenues, the Issuer and the Board hercby
covenant and agree that so long as the Prior Bonds are outstanding, the schedule or schedules
of ratcs and charges from time to time in effect shall be sufficient, together with other
revenues of the Sysiem, (o provide a rale coverage equal fo the highest rate coverage required
by either {a) the Prior Ordinances or (b) this Ordinance, as herein set forth, and thercafter
such rates shall be sufficient, together with other revenues of the System, (1} to provide for
all Operating Expenses of the Systcm and (i) to lcave a balance each year equal to at least
1 15% of the maximum amount required in any year for pavment of principal of and interest
on the Series 2024 B Bonds, and all obligations issued on a parily with the Series 2024 B
Bonds, including the Prior Bonds; provided however, that so long as there exists in the Setics
2024 B Bonds Reserve Account an amount at least equal to the maximum amount of
principal and intcrest, if any, which will become due on the Bonds in the then current or any
succeading ycar, and in the respective reserve accounts established for any other obligations
outstanding, including the Prior Bonds, an amount at least equal to the requirement therelor,
such percentage may be reduced to [10%,. All such rates and charges, it not paid when due,
shall constitute a lien upon the premiscs scrved by the Svstem, In any event, the Board shall
not reduce the rates or charges for services set forth in the rate ordinance currently in cffect.

In the computation provided in the above paragraph, "revenues of the System”
shall inclode increased Net Revenues estimated to be derived from any improvements under
construction, and any change in rates cnacted by the Board, the time for appeal of which
shall have expired {without successful appeal) or such rates have been approved by the
Public Service Commission of West Virginia (if required by applicable law) with all
requisite appeal periods having expired {without succcssful appeal}, whether or not such
approved rates are being charged and collected by the Roard.
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The Board covenants lo commence enactment ol such ordinance or ordinances
as shall be required Lo increase the rales and charpes (or the services and [acilities of the
System within ninety (90) days following a determination of the Independent Accountant
that lcss than the above required coverage exists or in the event that the annual audit report
shows less than the above required coverage, such increase 1o provide rates and charges
sufficient to produce such required coverage. The City covenants to take all actions which
thay be required, necessary or helpful on its parl 10 Tacilitate the actions of the Board as
provided in this paragraph.

Section 7.05. Sale of the System. So long as the Prior Bonds are outstanding,
the Tssucr and the Board shall not sell, mortgage, lease or ntherwise disposc of or encumber
the System cxcept as provided in the Prior Ordinances. Additionally, so long as the Scrics
2024 B Bonds or the Series 2024 C Bonds are QOutstanding, the System may be sold,
mortgaged, lcased or otherwise disposed of only as a whole, or substantially as a whole, and
onlv if the net proceeds to be realized shall be sufficient to fully pay all the Bonds
Quisianding, in accordance with Article X hercol. The proceeds [rom any such sale,
mortgage, leasc or other disposition of the Sysiem shall immediately be remitted to the
Commission {or deposit in the Sinking Funds for the Bonds then Outstanding for application,
with the written permission of the Authority, or in the event the Authority 18 no longer a
Bondholder, the Issucr shall direct the Commission to apply such proceeds to the payment
of principal of and inierest, if any, on a pro-rata basis (o the Bonds then outstanding in
accordance with Article X hercof. Any balancc remaiming after such defeasance shall be
remitted to the Board by the Commission unless necessary for the payment of other
obligations of the Issucr payable out of the revenues ol the System.

The forcgoing provision nobwithstanding, the Board and the Issuer shall have
and hereby rescrve the right to scll, lease or otherwise dispose of any of the property
comprising a part of the Svstem hereinafter determined in the manner provided herem to be
no longer necessary, uselul or profitable in the operation thereof. Prior to any such sale,
lease or other disposition of such property, if the amount to be received therefor is not in
excess of S500,000, the 1ssuer and the Board shall, by resolution duly adopted, determine
that such property comprising a part of the System is no longer necessary, useful or profitable
in the operation thereof, and may then provide for the sale of such property. The proceeds
of any such sale shall be deposited in the Renewal and Replacement Fund. [f the amount to
be received from such sale, leasc or other disposition of said property shall be in excess of
$50(.000 but not in excess of $5,000,000, the Issuer and the Board shall first, in writing,
determine that such property comprising a part of the System i1s no longer necessary, useful
or profitable in the operation thereof, and may then by resolution duly adopted, authorize
such sale, lease or other disposition of such property b accordance with the laws of the Statc.
The proceeds derived from any such sale, lcase or other disposition of such property, in
excess of $500,000 and not in excess ol $3.000,008, shall be deposited by the Board into the
Rencwal and Replacement Fund. Such payments of such proceeds into the Kenewal and
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Replacement Fund shall not reduce the amounts required to be paid into said funds by ather
provisions of this Ordinance.

No sale, Ieasc or other disposition of the praperties of the System shall be made
by the Issucr or the Board if the proceeds to be derived therefrom shall be in excess of
$5,000,000 and insufficient to defease the pledge created by this Ordinance, without the
prior approval and consent in writing of the Holders, or their duly authorized representatives,
of 60% in amount of Bonds then QOutstanding. The lssuer or the Board shall prepare the
form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 7.06. Issuance of Other Obligations Payable Oul of Revenues and
General Covenant Agamst Encumbrances, Hxcept as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior ta, or equally, as to lien on and source of and
security for payment from such revenues with the Bonds. All obligations issued by the Issuer
afier the issuance of the Scrics 2024B Bonds and pavable from the revenues of the System,
excepl such additional parily Bonds, shall conlain an express statement that such obligations
are junior and subordinate, as to lien on, pledge and source of and security for payment from
such revenues and in all other respects, to the Series 2024 B Bonds; provided, that no such
subordinate obligations shall be issued unless all payments required to be made into all funds
and accounts established by this Bond l.egislaiion have been made and are current at the
time ol the 1ssuance of such subordinate obligations.

Except as provided above, the 1ssuer shall not create, or cause or permit to be
crealed, any debt, lien, pledge, agsignment, encumbrance or any other charge having priority
aver or being on a parity with the lien of the Series 2024 B Bonds, and the interest therson,
if any, upon any or alt of the income and revenues of the System pledged for payment of the
Series 2024B Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

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

Seetion_7.07. Parity Bonds, So long as the Prior Bonds are Outstanding, the
limitations and requirements on the issuance of parity obligations set forth in the Prior
Ordinances shall be applicable. In addition, no Additional Parity Bonds, as hereinatier
defined in this section, payable out of the revenues of the System shall be issued after the
issuance of the Series 2024 B Bonds pursuant to this Ordinance, except under the conditions
and in the manner herein provided.
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All Parity Bonds issued hereafter shall be on a parity in all respects with the
Seres 2024 B Bonds.

No such Addifional Parity Bonds shall be issued except for the purpose of
financing the costs of the desipn, acquisition or construction ol extensions, additions,
betterments or improvements to the System, refunding any outstanding Bonds, or to pay
claims which may exisl against the revenues or facilities of the System. or all of such
purposes.

So long as the Series 2024 B Bonds are Outstanding, no such Addilional Parity
Bonds shall be issucd at any time, however, unless and until there has becn procurcd a
written statement by an Independent Accountant, reciting the conclusion that the Net
Revenuces actually derived, subject to the adjustments hereinafier provided for, from the
Svstem during any 12 consecutive months within the 18 months immediately preceding the
date of the actual issuance of such Additional Parity Bonds, plus the estimated average
increased annual Net Revenues to be received in each of the twa Fiscal Years immediately
following the Fiscal Year in which such Additional Parity Bonds are issued, if any, shall not
be less than 115% of the Maximum Annual Debt Serviee on the {ollowing:

(13 The Bonds then Qutstanding;

(2)  Any Additional Parity Bonds therctofore issued pursuvant to the
provisions contained in the Prior Ordinances and this Ordinance then
Outstanding; and

{3) The Additional Parity Bonds then proposed to be issued.

The “estimated average increased annual Net Revenues™ as that term is used in
the computation provided in the above paragraph, shall refer only to the incrcased Net
Revenues estimated to be derived from the improvements Lo be financed by such Additional
Parity Bonds, if any, and any change in rates cnacted by the Board, the time for appeal of
which shall have expired (without successful appeal) or such rates have been approved by
the Public Service Commission of West Virginia (if required by applicable law) with the
time lor all available appeals having expired (without successtul appeal) prior to the date of
delivery of such Additional Parity Bonds, whether or not such approved rates are being
charged and collected by the Board.

The Net Revenues actually derived from the System during the 12-consecutive-
month period herein above referred to imay be adjusted by adding o such Net Revenues such
additicnal Net Revenues which would have been received, in the opinion of the Independent
Cerlified Public Accountants, as stated in a certificate filed with the City Clerk, on account
of increased rates, rentals, fees and charges for the System enacted by the Issuer, the ime
for appeal of which shall have expired (without successtul appeal) prior to issuance of such
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Parity Bonds, whether or not such approved rates are being charged and collected by the
Board.

The 1erm “Additional Parity Bonds,” as used in this scetion, shall be decmed to
mean additional Bonds 1ssued under the provisions and within the limitations of this scction,
payable from the Gross Revenues of the System on a parity with the Bonds.  All the
covenants and other provisions of this Bond Lcgislation (except as to details of such
Additional Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Series 2024 B Bonds and the Holders of any Additional Parity
Bonds theretofore or subsequently issued from lime 1o time within the limitations of and in
compliance with this section.  All the Bonds issued on a parity, regardless of the timme or
times of their issuance, shall rank equally with respect to their lien on the revenucs of the
System, and their source ot and sceurity for payment from said revenucs, without preference
of any Bond over any other. The Issuer shall comply fully with all the increased payments
mto the varnous Munds and accounts ereated in this Bond Legislation required for and on
account of such Additional Parity Bonds, in addition to the payments required for Bonds
theretolore issued pursuant to this Bond Legislation.

The term “Additional Parity Bonds,” as used in this section, shall nat be decmed
to include bonds, notes, certiflicates or other obligations subsequently issued, the lien on the
Gross Revenues of the System of which is subject 10 the prior and superior licn of the Bonds
on such Gross Revenues. Any such subordinate bonds, notes, certificates or other
obligations shall be payable from the revenues remaining after all payments required to be
made in accordance with this Bond Legislation have first been paid. The Issuer shall not
issue any obligations whatsoever payable from the revenues of the System, or any part
thereof, which rank prior ta or equaily, as to licn and source of and securily lor payment
irom such revenues, with the Series 2024 B Bonds except in the manner and under the
circumstances provided in this seciion,

No Additional Parity Bonds, as in this section delined, shall be issued at any
time, however, unless all of the payments inte the respective funds and accounts provided
for in this Ordinance and the Prior Ordinances on account of the Bonds then Qutstanding, if
any (cxcluding the Renewal and Replacement Fund), and any other payiments provided for
in this Ordinance and the Prior Ordinances shall have been made in full as required to the
date of delivery of the Additional Parity Bonds, and the Tssuer shall then be in tull
compliance with all the covenants, agreements and terms of this Ordinance and the Prior
Ordinances or shall have [ully corrected any delinquency or deficiency in such paymenis.

Provided, however, that when the Prior Bonds arc no longer oulsianding or in
the event that the registered awners of the Prior Bonds waive the applicability of certain
covenants contained in the Prior Ordinances, il the most recent audit by an indcpendent
certitficd public accountant for the Issucr or the Board for the Fiscal Year immediately
preceding the proposed issuance of Additional Parity Bonds states that the Issuer or the
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Board was not in compliance with the rate covenant in Section 7.09 of this Ordinance for
the vear being audited and the Board has, as required by Scction 7.09, cnacted a ratc
ordinance for which all applicable appeal periods shall have expired {without successful
appeal} implementing a rale inerease sufficicent to comply with Section 7.409, such statcment
in Lhe most recent audit shall not be considered a vielation of the covenants, agreements and
terms of this Ordinance, so as to prevent the [ssuer from issuing Additional Parity Bonds
under this Section 7.07.

Section_7.08. Books: Records and Audit. The Board shall keep complete and
accurate records ol the cosl of the Project, The Board shall permit the Authority and the
DEP, or their agents and representatives, (o inspect all books, documents, papers and records
rcelating 1o the Project and the Systemn at all reasonable times for the purpose of audit and
examination. The Board shall submit to the Authority and the DEP such documents and
information as they may reasonably require in connection with the Project, the operation and
maintenance of the System and the administration of the loan ot any grants or other sources
of financing for the Project.

The Boeard shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation and maintcnance of the
System at all reasonable times lollowing completion of the Project.

The Board shall keep books and records of the System, which shall be scparate
and apart from all other hooks, records and accounts of the Board, in which complete and
corrcet entrics shall be madc of all transactions rclating to the Syslem, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legisiation shall have the right af all reasonablc
times to mspect the System and all parts thereof and all rccords, accounts and dala of the
Board relating thereto.

The accounting system for the Svstem shall follow curmrent generally accepted
accounting principles and safeguards io the extent allowed and as prescribed by the Fublic
Service Commission of West Virginia. Separate control accounting rccords shall be
maintained by the Board, Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as preseribed by the Board. The
Board shall presertbe and institute the manncr by which subsidiary records of the accounting
system which may be instalied remote from the dircet supervision of the Board shall be
reported 1o such agent of the Board as the Board shall direct.

The Board shall file with the DEP, the Authority, or any other original purchaser
of the Series 2024 B Bonds, and shall mail in cach vear 1o any ITolder or Holders of the
Series 2024 B Bonds, rcquesting the same, an annual report containing the following:

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

(B} A balance sheetl statement showing all deposits in all the funds
and accounts provided for in this Bond Legislation, and the status of all
said funds and accounts.

(C) The amount ol any Bonds, notes or other obligations payable from
the revenues of the system outsianding.

The Board shall also, at least once a year, cause the books, records and accounts
of the System (o be audited by Independent Certified Public Accountants (and to Lhe extent
legally required, in compliance with 2 CFR 20H) Subpart F, or any suecessor thersto), and
shall mail upon request, and make available generally, the report of said Independent
Cerlified Public Accountants, ot a summary thereol, to any Helder or Halders of the Series
2024 B Bonds, and shall subuiit said report to the DEP and the Authority, or any other
original purchaser of the Series 2024 B Bonds. Such audil report submitled 1o the DEP and
the Authority shall include a statement that the Board 1s in compliance with the terms and
provisions of the Act, the Loan Agreement and this Bond Legislation and that the Gross
Revenues of the System arce adequate to mect the Board's Operating Expenses and debt
service and reserve requirements.

The Board shall permit the DEP and the Authority, or their agents and
representatives, Lo enler and inspect the facilities at all reasonahle times. Prior to, during
and aftcr complction of the Projcet, the Board shall also provide the Anthority and the DEP,
or their agenls and representatives, with access (o the System site and System facilitics as
may bc reasenably nceessary to accomplish all of the powers and rights of the DEP and the
Authority with respect to the System pursuant to the Act.

The Board shall provide the DEDP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit E of the Loan Agrecement for the Serics 2024 T3 Bonds and the Series 2024 C Bonds

or as promulgated from time to time.

Section 7.09. Rates. Prior to the issuance of the Series 2024 B Bonds, equitable
rates or charges for the use of and scrvice rendered by the System shall be established all in
tha manner and form required by law, and copics of such rates and charges so established
will be continuously on file with the Board, which copies will be open 1o inspection by all
Interested parties. The schedule of rates and charpes shall at all times be adequate to produce
Gross Revenues lrom the System sulfcient 1o pay Operating Expenses and fo make the
prescribed payments into the funds created hereunder. Such schedule of rates and charges
shall be changed and readjusied whenever necessary so that the apgrepate of the rates and
charges will be sufficicnt for such purposes. In arder to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated
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reduction in income and revenues, the Board hereby covenants and agrees that the schedule
of ratcs or charges from time to tune in ellect shall be sulficient, together with other revenues
ol the System, 1o provide the Gross Revenues cqual o not less than the sum required by the
Prior Ordinances, so long as the Prior Bomds are outstanding, and thereafler sufficient to
pravide for the rcasonable expenses of operation, repair and maintcnance of the System, and
1o leave a balance each year equal to at least 115% of the maximum amount payable in any
vear for principal of and interest, it any, on the Bonds, and all other obligations secured by
a lien on or payable from such revenues on a parity with the Bonds including the Prior Bonds;
proyided however, thal so long as there exists in the Sertes 2024 B Bonds Reserve Account
and rescrve accounts for oblipations on a parity with the Scrics 2024 B Bonds, including the
Prior Bonds, are funded at least at the requirement therefore, such balance each year need
only equal at least 110% of the maximam amount required in any vcar for payment of
principal of and interest, if any, on the Series 2024 B Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 2024 I3 Tonds,
including the Prior Bonds. In any event, the Board shall not reduce the rates or charges for
services deseribed in Section 7.04,

In the computation provided in the above paragraph, “revenues of the System”
shall include increased Nect Revenues estimated to be derived {rom any improvements under
construction, and any change in rates cnacted by the Board, the time for appeal of which
shall have expired (without successful appeal} or such rates have been approved by the
Public Service Commission of West Virginia (if required by applicable law) with all
requisite appeal periods having expired {(without successful appeal), whether or not such
approved rates arc being charged and collecied by the Board.

The Board covenants to commence enactment of such ordinance or ordinances
as shall be required 1o increase the rales and charges for the services and facilities of the
System within ninety (90} days following a determination of the Independent Accountant
that less than the above required coverage exists or inn the cvent that the annual audif report
shows less than the above required coverage, such increase to provide rates and charges
sufficient io produce such required coverage. The City covenants to take all actions which
may be required, necessary or helpful on its part to facilitate the aciions of the Board us
provided in this paragraph.

Section 7.18. Operating Budget and Monthlv Financial Report. The Board
shall annually, at least 45 days preeceding the beginning of each Fiscal Year, preparc and
adapl by resolulion a delailed, balunced hudget of the estimated revenues and expenditures
for operation and mainicnance of the System during the succeeding IMsecal Year and shall
submit a copy of such budget to the Authority and the DEP within 30 days of adoption
thereot.

Commencing on the date contracts are exceuted for the Project and for two years
following the completion of the Prolect, the Board shall each month eomplete 1 "Monthly
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Financial Report," a form of which 1s allached to the Loun Agreement, and forward a copy
of such report to the Authority by the 10th day of each month.

Section 7.11. Enpineering Services and Operating Personnel. The Board will
obtain a certificate of the Consulting Engineers in the lorm attached (o the Loan Agreement,
stating, among ofher things, the improvements contemplated by the 'roject are adequate for
the purposes for which they were designed, the lunding plan as submitted to the Authority
and the DEP is sufficient to pay the costs of the Project, and all permits required by federal
and state laws for the Project bhave been obtained or will be oblained prior o the
commencement of the work designed.

The Beard shall at all tines provide operation and maintenance of the System
in compliance with any and all Statc and federal standards. The Roard shall employ qualified
operating personnel properly certified by the Stale,

Scction 7.12. No Competing Franchise, To the extent legally allowable, the
Board will nat grant or cause, consent to or allow the granting of, any franchise or permit to
any person, firm, corporation, body, agency or instrumentlalily whatsoever for the providing
of any services which would compete with scrvices provided by the System.

Section_7.13. Enforcement of Collections. The BRoard will diligently enflorce
and collect all fees, renlals or other charges {or the services and tacilitics of the System, and
take all steps, actions and proceedings for the enforcement and collection of such fees,
rentals or other charges which shall become delinguent to the full cxtent permitted or
authorized by the Act, Lthe rules and regulations of the Public Service Commission of West
Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the Staic 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 licn on the premiscs served by the Sysiem. The Board further covenants
and agrees that, it will, to the full extent permittcd by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut ofl
the services of the System to all users of the services of the System delinquent in payment
of charges for the services ol the System and will not restore such services until all
delinquent charges for the services of the System, plus reasonable interest and penalty
charges tor the restovation of service, have been fully paid and shall take all further actions
1o enforce collections 1o the maximum extent permitied by law.

2049667303



Section 7.14. No lree Services. The Board will not render or cause to be
rendered any free services of any nature by the System, nor will any preferential rates be
eslablished for users of the same class; and in the event the Board, or any department,
agency, instrumentality, officer or employce of the Board shall avail itself or theinselves of
the facilities or services provided by the Svstem, or anv part thereof, the samc rates, fees or
charpes applicable 1o other customers receiving like services under similar circumastances
shall be charged the Board and anv such department, agency, instrumentality, officer or
emplovee. The revenues so recetved shall be deemed to be revenues derived from the
apcration of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation ol the System.

Scetion 7.15. Insurance and Construction Bonds.

A.  Thec Board herchy covenants and agrees thal so fong as the Senes 2024 B
Bonds and the Scries 2024 C Bonds remain Cutstanding, the Beard will, as an Operating
Lxpense, procure, carry and maintain insurance with a repulable insurance carrier or carriers
as 1s customartly covered with respect to works and properties sirmilar o the Svstem. Such
insurance shall initially cover the following risks and be in the following amounts:

{13 FIRE, LIGHTINING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the
System in an amount equal to the actual cost thereof. In time of war the Board will also
catry and maintain insurance to the extent available against the risks and hazards of war.
The proceeds of all such insurance policies shall be placed in the Renewal and Replacement
Fund and used only for the repairs and restoration of the damaged or destroyved properties or
for the other purpases provided hercin for the Renewal und Replacement Fund. The Board
will itself, or will require cach contractor and subcontractor to, obtain and maintain builder's
risk insurance (firc and extended coverage) 1o protect the interests of thc Board, the
Authority, the prime contractor and all subcontractors as thetr respective interests may
appear, in accordance with the Loan Agreement, during the Project on a 100% basis
(campleted value form) on the insurable portion of the Project, such insurance to be made
payable (o (he order of the Authorily, the Board, the contractors and subeontractors, as their
intercsts may appear.

(2) PUBLIC LIABILITY INSURANCE, with lhmiis ol not less than
$1,000,000 per occurrence to protect the Board trom claims for bodily injury and/or death
and not lcss than $500,000 per ocecurrence from claims [or damage to property of others
which may arise from thc operation of the Svstem, and insurance with the same limits to
protect the Board from claims arising out of operation or ownership of motor vehicles of or
for the Systcm.

(3)  WORKERS® COMPENSATION COVERAGE, for all employees of or
for the system eligible therefor; and performance and payment bonds, such bonds to be in
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the amounts of not less than 100% of the amounl of any construction confract and 10 be
required ol each contractor contracting directly with the Board, and such payment bonds will
be filed with the Clerk of The County Commission of the County in which such work is to
be performed prior to commencement of construction of any additions, extensions, or
improvements for the System in compliance with West Virginia Code, Chapter 38, Article
2, Section 39,

(4} FLOOLD INSURANCE, if the Svsten facilitics arc or will be located in
designated special flood or mudshide-prone areas and to the extent available at reasonable
cost to the Beard.

(5}  BIUSINESS INTERRUPTION INSURANCE, o the extent available at
reasonable cost to the Board.

(6) FIDELITY BONDS will be provided as to every officer, member and
cmployee of the Board having custody of the revenues or of any other funds ot the System,
m an amount al least equal w0 the tetal Tunds in the custody of any such person at any one
ume,

B.  The Board shall require all contractors, 1f any, engaged in the construction
of the Projcct to furnish a performance bond and a payment bond, cach in an amount equal
to 100% of the contract price of the portion of the improvements contemplated by the Project
covered by the particular coniract as securily [or Lhe faithful performance of such contract.
The Board shall verify such bonds prior 1o commencement of any construction.

The Board shall also require all contractors and subcontractors cngaged in the
comshruction of the Improvements conlemplated by the Project to carry such worker's
compensation coverage for all employees working on the improvements contemplated by
the Project and publie liability insurance, vehicular liability insurance and property damage
msurance in amounts adequate for such purposes and as is customarily carricd with respect
to works and properties stmilar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the DEP and the Board shall verify such
insurance prior to commencement of construction. In the event the Loan Agreement so
requires, such insurance shall be made payable to the order of the Authority, the Board, the
prime contractor and all subcontractors, as their interests may appear.

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

Section 7.17. Completion, Opcration and Maintgnance ol Project; Permits and
Orders. The Board shall complete the Project as promptly as possible and operate and
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maintain the System as a revenue-producing utility in good condition and in compliance with
all federal and state requircments and standards, The Board shall take all steps to properly
operate and maintain the System and make the necessary replacements due Lo normal wear
and lear so long as the Series 2024 13 Bands and the Scrics 2024C Bonds arc outstanding.

The Board has obtained all permits required by State and federal laws for the
Project, all orders and approvals required by State Law necessary for the Project and the
operalion of the System and all approvals for issuance of the Series 2024 B Bonds and the
Strics 2024 C Bonds required by State law, with all requisite appeal periods having cxpired
without successtil appeal and the Board shall provide an opinion of counscl to such effect.

Bection 7.18. Compliance with Loan Apreement and Law.

A, The Issuer shall perform, salisfy and comply with all the terms and
conditions of the Loan Agrcement and the Act.  Notwithslanding anyihmg herein Lo the
contrary, the Issuer shall provide the DEP with copies of all documents submitted 1o the
Authority.

B.  The Issuer shall also comply with alfl applicable federal and state statutcs,
rules and regulations, the applicable requarements of all Cross Cutter Authorities and all
local ordinances issued by the Authority, all federal requircments imposed by BIL, the DEDP
or other state, federal or local bodies in repard to the Projcct and the operation, maintenance
and use of the Svstem.

C.  The Board shall perform an annual maintenance aucit which maintenance
audit shall be submitted to the Authority and the Public Service Commission of West
Virgina,

Section 7,19, Statutory Mortgage Lien. [For the further protection of the
[Tolders of the Series 2024 B Bonds, a statulory mortgape lien upon the System is granted
and created by the Acl, which statulory mertgage lien is hereby recognized and declared to
be valid and binding and shall take effect immediately upon delivery of the Series 2024 B
Ronds and shall be on a parity with the statutory mottgage hen in favor of the Holders of the
Prior Bonds.

Section 7.20. Sccurities Laws Compliance, The Issuer and the Board shall
provide the Authority, in a imely manner, with any and all information that may be
requested of them (including annwal audil reports, financial statements, related information
and notices of changes in usage and customer base) so that the Authority may comply with
the provisions of SEC Rule 15¢2-12 (17 CFR Pari 240).
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Section 7.21. Contracts; Change Orders; Public Releases.

A, The Borard shall, simulianegusly with the delivery of the Series 2024 B
Bonds and the Series 2024 C Bonds or imnmediately thereafter, enter into written contracts
tor the Project.

B.  The Board shall submit all proposed change orders to the DEP for written
approval. The Board shall obiain the wrilten appraval of the DEP helore expending any
proceeds of the Series 2024 B Bonds or the Scries 2024 C Bonds held in “contingency™ as
set forth in the schedule attached to the Certificate of Consulting Engineer. The Board shall
also obtain the written approval of the DEP before expending any proceeds of the Series
2024 T3 Ronds or the Scrics 2024 C Bends madc available due Lo project undernms.

. The Board shall list the funding provided by the DEP and the Authority
in any press release, publication, program butletin, sign ar other public conwmunication that
references the Project, including but noi limited 1o any program document distributed in
conjunction with any dedication of the Project. The Board shall provide DEP with
appropriate documentation to comply with special conditions regarding public release
requircnicnts cstablished by federal and state regulations.
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ARTICLE ¥
INVESTMENT OF FUNDS

Section 8.01. Investments. Any monies held as a parl of the {unds and
accounts created by this Bond Legislatiom, other than the Revenue Fund, shall be invesied
and reinvested by the Commission, the Depository Bank, or such other bank or national
banking association holding such fund or account, as the case may be, at the written direction
of the Issucr in any Qualified Investments 1o the fullest extent possible under applicable
laws, this Bond Legislation, the need for such monies for the purposes set forth herein and
the specific resteictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies were ariginally held, and the intcrest accruing thercon and
any profit or loss realized from such investment shall be credilted or charged o the
appropriatc fund or account. The investments held for any fund or account shall be valued
at the lower of cost or then current market value, or at the redemption price thercot if then
redeemable at the option of the holder, including the value of accrucd interest and giving
effect to the amortization of discount, or at par if such investment is held in the “Censolidated
Fund.” The Commission, the Deposilory Bank, or such other bank or national banking
association, as the case may be, shall sell and reduce 1o cash 1 sulTicient amount of such
investments whenever the cash balance in anv fund or account is insufficient to make the
payvments required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank or such other bank or national banking association, as the case may be,
may make any and all investments permitted by (his section through its own investment or
trust department and shall nat be responsible for any losses from such invesunents, other
than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the [ssuer and the Board, at least once each
year, or mote often as reasonably requested by the lssuer or the Board, a summary of such
funds, accounts and investment earnings. The Issuer and the Board shall retain all such
records and any additional records with respect to such funds, accounts and mvesiment
carnings so long as any of the Serics 2024 B Bonds are Qutstanding and as long thereafter
as necessary o assure the exclusion of interest, if any, on the Series 2024 B Bonds from
gross income for federal income tax purposcs.

Section 8.02. Cerlificate as 10 Use Proceeds; Covenants as to Use of
Proceeds. The Board shall deliver a cerlificale as 1o use of proceeds or other similar
certiticate to be prepared by nationally recognized bond counsel relating to restrictions on
the use of proceeds of the Series 2024 B Bonds and the Serics 2024 C Bonds as a condition
oy issuance of such Bonds.
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In addition, the Issuer covenants (1) to comply with the Code and all Regulations
from time to time in cffect and applicable (o the Series 2024 B Bonds and the Series 2024 €
Bonds as may be necessary 1n order to maintain the status of such Bonds as povernmental
bonds; (1) that it shall not take, or permit or suffer (o be wken, any action with respect to the
Issuer’s use of the proceeds of the Scrics 2024 B Bonds and the Series 2024 C Bonds which
would cause any honds, the interest on which is exempt trom tederal incoine taxation under
Section 103(a) of the Code, issued by the Authority, or the DEP, as the case may be, rom
which the proceeds of the Series 2024 B Bonds or the Scrics 2024 C Bonds arc derived, to
lose their status as tax-exempt bonds; and (iii) to take such action, or refrain from taking
such action, as shall be deermed necessary by the Issucr, or requested by the Authonty, or
the DEP, 1o ensure compliance with the covenants and agreemments set forth in this Section,
regardless of whether such actions may hc contrary Lo any of the provisions of this
Ordinance.

The Tssuer shall annually furnish te the Authority, information with respect to
the Tssuer’s use of the proceeds of the Scrics 2024 B Bonds and the Series 2024 C Bonds, at
any time, any additional information requested by the Authority.
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9,01, Events of Default. EHach of the following events shall
constitute an “Event ol Default” with respect (o the Series 2024 B Bonds:

(1}  If default occurs in the due and punctual payment of the principal
of or intcrest, it any, on the Series 2024 B Bonds;

{2} IMdeflault oceurs in the (ssuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2024 B Bonds
sel forth in this Bond Legislation, any supplemental resolulion ar in the
Series 2024 B Bonds, and such default shall have continued for a period
of 30 days after the Issuer shall huve been given wrilten notice of such
default by the Commission, the Depository Bank, the Registrar, the
Paying Agent or any other Paving Agent or a Helder of a Bond;

{3)  If'the [ssuer files a petition secking reorganization or arrangement
under the federal bankruptecy laws or any other applicable law ot the
United States of Amecrica; or

(4)  If default cceurs wilh respect to the Prior Bonds or the Prior
(rdinances.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Series 2024 B Bond may exercise any available
remedy and bring any appropriate action, suit or proceeding Lo enforce his or her rights and.,
in particular, {i} bring suit for any unpaid principal er interest then duc; (1i) by mandamus or
othcr appropriate proceeding enforee all rights of such Registered (hvners including the right
to require the Issuer to perform its dutics under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection ol sufficient rates or charges
for services rendered by the System; (iif) bring suit upen the Serigs 2024 B Bonds; (iv) by
action al law or hill in equity require the Issuer to account as if it were the frustee of an
express trust for the Registered Ovwners of the Scrics 2024 B Bonds; and {v) by aciion or bill
in equily enjoin any acts in violation of the Bond Legislation with respect to the Series 2024
B Bonds, or the rights of such Registered Owners; provided, that all rights and remedics of
the Registered Owners of the Scrics 2024 13 Bonds shall be on a parity with those of the
Registered Owners ot the Prior Bonds.

Section 9.03. Appointment of Reeeiver, Any Registered Owner of a Series
2024 B Bond may, by proper legal action, compel the performance of the duties of the lssuer
and the Board under the Bond Lepislation and the Act, including, the completion of the
Project and aller commencement of operation of the System, the making and collection of
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sufficient rates and charpes for services rendered by the Systern and sepregation of the
revenues therefrom and the application thereof. Ifthere he any Event of Default with respect
Lo the Series 2024 B Bonds, any Registered Owner of a Series 2024 B Bond shatl, in addition
to all other remedies or rights, have the right by appropriate lepal proceedings to obtain the
appaintment of a rcceiver to administer the System or to complete the acquisition and
construction of the Project on behalf of the Tssuer, with power to charge rates, rentals, fees
and other charges sufficient ta provide for the payment of Operating Expenses of the System,
the payment of the Scrics 2024 B Bonds and interest, if any, and the depaosits into the funds
and accounts hereby established, and to apply such rates, rentals, fees, charges or other
revenues in conformity with the provisions of this Bond Legislation and the Acl.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and atlomneys, enler into and upon and lake possession ol all facilities of said System and
shall hold, operale and maintain, manage and control such lacilities, and each and every part
thereef, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said lacilities as the Tssuer isell might do.

Whenever all that is due upon the Scrics 2024 B Bonds and interest thereomn, il
any, and under any covenants of this Bond Legislation for reserve, sinking or other funds
and upon any other obligations and intcrest thercon having a charge, lien or encumbrance
upon the revenues of the System shall have been paid and made good, and all detaults under
the provisions of this Bond Legislation shall have been cured and made good. possession of
the System shall be surrendered to the Issuer upon the entry of an order of the court to that
effect. Upon any subsequent default, any Registered Owner of any Bonds shall have the
same right (o secure the further appointment of a receiver upan any such subscquent default,

Such receiver, in the performance of the powers herein above eonferred upon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at atl times be subjcet to the orders and decrees of such court and may be
removed thereby, and a successar receiver may be appoinled in the discretion of such court.
Nothing herzin containcd shall limit or restrict the jurtsdiction of such court to enter such
ather and further orders and decrees as such courl may deem necessary or appropriate for
the excreisc by the receiver ol any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in
the name of the lssuer and for the joint protcetion and benefit of the Issuer and Registered
Owners of the Series 2024 B Ronds. Such receiver shall have no power to sell, assign,
morlgage or atherwise dispose of any asscts of any kind or character belonging or pertaining
to the System, but the authority of such receiver shall be limiled to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose of
the proteetion of both the Tssuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under (he provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the lssuer, and no
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courd shall have any jurisdiclion o enter any order or decree permilting or requiring such
receiver 1o sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X
FAYMENT OF BONDS

Section_ 10,01, Pavment of Bonds. I the Issuer shall pay or there shall
otherwise be paid, to the llolders of the Series 2024 B Bonds, the principal of and interest,
if any, due or to become due thercon, if any, al the limes and in the manner stipulated therein
and in this Bond Legislation, then the pledge of Gross Revenues and other monies and
securities pledged under this Bond Legislation and all covenants, agreements and other
obligations of the Issuer to the Regisiered Owners ol the Series 2024 B Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied.
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ARTICLE XI
MISCELLANEOLS

Scetion 11.01. Amendment or Modification of Bond Lepislation. Prior to
issuance of the Scries 2024 B Bonds or the Series 2024 C Bonds, this Ordinance may be
amended or supplemented in any way by the Supplemental Resolution. Following 1ssuance
of the Series 2024 B Bonds or the Scrics 2024 C Bonds, no material modification or
amendment of this Ordinance, or of any ordinance, resolution or order amendalory or
supplemental hereto, that would materially and adverscly affcet the rights of Registercd
Owners of the Series 2024 B Bonds or the Registered Owners of the Series 2024 C Bonds
shall be made without the eonsent in writing of the Registered Owners of the Series 2024 13
Bonds or the Registered Owners of the Series 2024 C Bonds so affecled and then
Outstanding; provided, that no change shall be made in the maturity of the Series 2024 B
Bonds or the rate of inleresy, il any, thereon, or in the principal amount thereof, or atfecting
the unconditional promise of the Issuer to pay such principal and interest out of the funds
herein pledged therefor without the consenl of the Registered Owner therecf. No
amendment or modification shall he made that would reduce the percentage of the principal
amount of the Series 2024 B Bonds required for consent to the above-permitted amendments
or medifications.

Section 11.02  Bond Lemislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a coniract between the Issuer and the Registered
Owners of the Series 2024 B Bonds and the Series 2024 C Bonds, and no change, variation
or alteration of any kind of the provisions of the Bond Legislation shall be made in any
manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid 'rovisions. [fany section, paragraph,
clause or provision of 1his Ordinance should be held invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Ordinance, the Supplemental Resolution, the Scrics 2024
B Bonds, or the the Series 2024 C Ronds,

Section 11.04.  Tleadings. Fle. The headings and catchlines of the articles,
sections and subsecctions hercof arc for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereol.

Seclion 11.05. Nuotices. All notices to be sent to the Issuer, the Authority or
the DED’ shall be in writing and shall be deemied to have been given when delivered in person
or mailed by first class mail. postage prepaid, addressed as follows:

[SSUER:
City of Clarksburg
222 W Main Strcet
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Clarksburg, WV 26301
Attention: City Manager

AUTHORITY:

West Virgima Water Development Authority
1002 Bullitt Street

Charlesion, West Virginia 25301

Attention: Drirector

DEP:

West Virginia Department of Environmental Protection

601 57th Street 577, Room 2156

Charteston, WV 25304

Attention: Drvision of Water and Wasle Management DWTRF

All notices to be sent to the XEP hercunder, shall also be sent to the Authornty.

Section 11.06. Conllicting Provisions Repealed. All ordinances, orders or
resolutions and or parts thercot in conflict with the provisions of this Ordimance are, to the
extent of such conflict, hcreby repealed; provided. that this Section shall not be applicable
to the Prior Ordinanecs. In the event of any conflict between this Ordinance and the Prior
Ordinances, the Prior Ordinances shail control {unless less restrictive) so long as the Prior
Bonds are Ouistanding.

Seetion 11.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist. to happen, to be performed or {o
be laken precedent to and in the adoption of this Ordinance do exist, have happened, have
heen performed and have been taken in repular and duc time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and thal the Mayor, the City Manager, the City Clerk and members of the
Governing Body were al all times when any actions in connection with this Ordinance
occurred and arc duly in office and duly qualified for such oiTice.

Scetion 11.08. Statutory Notice and Public Hearing. Upon adoption hereof,
an abstract of this (rdinance determined by the (ioverning Body to contain sufficient
information as to give notice of the contents hercof shall be published once a week for
2 successive weeks within a period of fourtcen consecutive days, with at least 6 full days
intcrvening between cach publication, in The Fxponent Telegram, a newspaper of peneral
circulation in the City of Clarksburg, together with a notice stating that this Ordinance has
heen adopted and that the Issuer contemplates the issuance of the Series 2024 B Bonds and
the Series 2024 C Bonds, and that any person interested may appear beflore the Governing
Body upon a date certain, not less than toit days subsequent to the date of the first publication

of such abstract of this Ordinance and notice, and present protests, and that a certified copy
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of this Ordinance is on file with the Governing Body [or review by inlerested persons during
oftice howrs of the Governing Body. Al such hearing, all objections and suggestions shall
be heard and the Governing Body shall take such action as it shall deem proper in the
premises,

[Signature Page Follows)
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Section 11.09 Effective Date. This Ordinance shall take effect immediately
following the public hearing hereon.

Passed on First Reading: June 6, 2024
Passed on Second Reading:  June 27, 2024
Passed on Final Reading

Following Public
Hearing: July 11, 2024

CITY OF CLARKSBURG

( Qmm .- %JM |

ATTEST:

O‘h Il .| JMU

City Clerk

APPROVED AND CORRECT AS TO FORM:

T ANK

City Attorney

APPROVED:

(heeed) ()4

President, Clarksburg Water Board

S-1 Bond Ordinance — Series 2024 B and ©
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the CITY
OF CLARKSBURG on the 11" day of July, 2024,

Dated: December 5, 2024.

gt 1 g

City Clerk
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CITY OF CLARKSBURG

Water Revenue Bonds, Scries 2024 A
(West Virgima DWTRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING A8 10
PRINCIPAL  AMOUNT. DATLE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS
SERIES 2024 A {WEST VIRGINIA DWTRT PROGRAM) OF
THE CITY OF CLARKSBURG; APPROVING AND
RATIFYING THE LOAN AGREEMENT RELATING 10
SUCH BONDS AND TIIE SALE AND DELIVERY OF SUCII
BONDS T THE WEST VIRGINIA WATIER
DEVELOPMENT  AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING CTIIER PROVISIONS A5 TO TIE BONDS.

WHEREAS, the council {the *Governing Body™} of the City of Clarksburg (the
*Issiier”) has duly and cfficially adopted and enacted a bond crdinance, effective July 11, 2024 (the
“Bond Ordinance™), entitled;

ORDINANCE  AUTHORIZING  THE  ACQUISITION  AND
CONSTRUCTION  OF  ADDRITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM ©OF ‘THE CITY OF CLARKSBURG AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREQF THROUGH THE ISSUANCE BY THE CITY QF NOT
MORE THAN 335,000,000 IN ORIGINAL AGGREGATE
FRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2024 A (WEST  VIRGINTA  DWTRE  PROGRAMY);
FROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWXNERS OF SUCH BONDS;
AUTHORIZING  EXECUTION  AND  DELIVERY QFF  ALL
DOCUMENTS RELATING 1O THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
TIIE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.
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WHEREAS, capitalized terms used herein and not otherwise defined hetein shall
have the same meaning sel [orth in the Bond Ordinance when used herein;

WHEREAS, the Bond Ordinance provides for the issuance of Water Revenue Bonds,
Serics 2024 A (West Virginia DWTRF Program) in an aggregate principal amount not to exceed
$35.000,000 (the “Series 2024 A Bonds™} and has authorized the execution and delivery of the
Loan Agreement relating to the Scries 2024 A Bonds, including all schedules and exhibils attached
thereto, by and beiween the lIssuer and the West Virginia Water Development Authority (the
“Authority™), on behall of the West Virgima Department of Environmental Proteetion (the “DEP™)
for the Series 2024 A Bonds (the “Loan Agreement’), all in accordance wilh Chapter 8, Article 19,
Chapter 22, Article 36 and Chapter 22C, Article 1 of the West Virginia Code of 1931, us amended
{collectively, the “Act™, and in the Bond Ordinance it is provided that the form of the Loan
Apreement and the exacl principal amount, dale, malunty dale, redeinption provision, interest rate,
interest and principal payment dates, sale price and other terms of the Series 2024 A Bonds should
be established by a supplemental resolulion pertaining to the Series 2024 A Bands; and that other
tmatters relating to the Series 2024 A Bonds be hevein provided tor;

WIIEREAS, the Loan Agreement has been presentad to the Issuer;

WIHEREAS, the Series 2024 A Bonds are proposed 1o be purchased by the Authority
pursuani (o the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desivable that this
supplemental resolution ({the “Supplemental Resolution™) be adopted, thal the Loun Agresment be
appraved and ratified by the Issuer, that the exact principal amount, the date, the maturity date, the
redemption provisions, the interest rate, the interest and principal payment dates and the sale price
of the Seres 2024 A Bonds be fixed hereby i (he manner stated herein, and that other matters
relating to the Scrics 2024 A Bonds be herein previded for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CTTY CLARKSBURG:

Section 1, Pursuant to the Bond Ordinance and the Act, ihis Supplemental
Resolution is adopted and there arce herchy authorized and ordered to be issued the Waler Revenue
Bonds, Series 2024 A (West Virginia DWTRY Pragram), of the Issucr, originally represented by a
single Bond, numbered AR-1, in the principal amount of $26,855,818. The Scries 2024 A Bonds
shall be dated the date of delivery thereof, shall linally mature December 1, 2064, and shall bear
interest at the rate of .50% per annwn. The principal and interest of the Senes 2024 A Bonds shall
bc payable quarterly, on March 1, June 1, September I and December | of each year, commencing
June 1, 2026 to and including, December 1, 2064, and in the amounts as set forth in the “Schedule
Y™ attached to the Loan Agreement and incorporated in and made a parl ol the Series 2024 A
Bonds. The Serics 2024 A Bonds shall be subjoct to redemption upon the writlen consent of the
Authority and the 1DEP, and upon payment of the redemption premiwn, if any, and otherwise n
compliance with the Loan Agreement, so long as (he Authooty shall be the Registercd Owner of
the Serics 2024 A Bonds. The Issuer does hereby approve and shall pay the Administrative Fee
equal to .25% as set forth in "Schedule Y™ attached to the Loan Agreement.
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Seelion 2,  All other provisions relating to the Scries 2024 A Bonds and the text of
the Series 2024 A Bonds shall be in substantially the form provided in the Bond Ordinance.

Section 3. The lssuer does hereby authorize, approve, ratily and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execulion and delivery of
the Loan Agreement by the Mayor and City Manager, and the performance of Lhe obligalions
comtained therein, on behalf of the Tssuer, are herehy authorized, directed, ratified and approved.
The lssuer hereby accepls and agrees Lo all covenants and ropresentations made in the Loan
Agreement and in the applications to the Authority and the DEP. The price of the Series 2024 A
Bonds shall be 100% of par value, there being no interest accrued therson, provided that the
proceeds of the Series 2024 A Bonds shall be advanced from time to time as requisilioned by the
Lssuer.

Section 4,  The lssuer does hereby appoint and designate United Bank, Charleston,
Wost Virginia, to serve as Registrar (the “Registrar™) for the Series 2024 A Bonds under the Bond
Ordinance and docs approve and aceept the Registrar’s Agreement to be daled 1he date of delivery
of the Series 2024 A Bonds, by and between the Issuer and the Regisrar, and the execution and
delivery of the Registrar's Agreement by the Mayor and City Manager, and the performance of the
obligations contained therein, on behalf of the Issuer, are hereby authorized, approved and directed.

Section 5. The Issuer doecs hereby appoint and designate the Wesl Virginia
Municipal Bond Commission, Charleslon, Wesl Virginia, to serve as Paying Agent tor the Scries
2024 A T3onds under the Bond Ordinance.

Section 6.  The [ssuer does hereby appuoint and designate Weshance Bank, Inc.,
Clarksburg, West Virginia, to scrve as Depository Bank under the Bond Ordinance.

Section 7. Serics 2024 A Bonds proceeds in the amount of $-0- shall be depesited
in the Serics 2024 A Bonds Reserve Account.

Section 8. The bulance of the proceeds of the Series 2024 A Bonds shall be
deposited in or credited to the Series 2024 A Bonds Conslruction Trust Fund as received from the
DEP from time to time tor payment of the Costs of the Project, including, without limitation, costs
of issuance of the Series 2024 A Bonds and related costs.

Section 9. The Mavor, City Manager and the City Clerk are hereby authorized and
dirccted to cxecwte and deliver such other docwments and cerlificates required or desirable in
conneclion with the Series 2024 A Bonds hereby and by the Bond Ordinance approved and
provided for, to the cud that the Series 2024 A Bonds may be delivered on or about Degember 3,
2024, 1o the Authorily pursuant to the Loan Agreement. Such authorization shall include all
agreements relating to grant funding for the Project, including bul not limited to Economic
Enhancement Grant funding from the Authority in the amount of $9,087,576, a Siule of West
Virginia non-foderal matehing grant in the amount of $1,720,000 and a US EPA Community Grant
in the amount of $6,880,000 (collcctively, the “Grant Funding™).
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Section 1.  The acquisition and construction of the Project and the financing thereof
in part with proceeds of the Series 2024 A Bonds are in the public interest, serve a public purpose
of the Tssuer and will promote the health, welfare and safety ot the residents of the [ssuer,

Section 11.  The Issuer does hereby approve and authorize all contracts relating to
the financing, acquisition and construction of the Project.

Section 12. The lssuer approves the Clarkshurg Water Board (the “Board”) to
requisition the proceeds ol the Series 2024 A Bonds and the Grant Funding to pay costs of the
Project and to adopt all Funding Requisitions and submit the same to the applicable funding
authorities for disbursement of the proceeds of the Series 2024 A Bonds and the Grant Funding,

[Remainder of Page Intentionally Blank)
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Section 13. This Supplemental Resolution shall be effective immediately following
adoption hereof.

Adopted this 7" day of November, 2024.

CITY OF CLARKSBURG

By % — % G cad
‘!}/5;'1 ayor -

By: C ‘féjﬁ

Its: anager
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of
the City of Clarksburg on the 7" day of November, 2024.

Dated: December 5, 2024,

[SEAL] %fuj;uj m Lg)ﬂg}/‘»%

“City Clerk
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CITY OF CLARKSBURG

Water Revenue Bonds, Series 2024 B
{Wesl Virginia DWTRY Program/Tead Service Line); and

Water Revenue Bonds, Series 2024 C
{(West Virginia DWTRT Program/Lecad Scrvice Line Forgivable)

SUPPLEMENTAI RESOLUTION

SUPPLEMENTAL  RESOLUTION PROVIDING AY TO
PRINCIFAL  AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS
SERIES 2024 B (WEST  VIRGINIA DWIRF
PROGRAM/LEAD SERVICE LINE)Y AND THE WATER
REVENUE BOXDS SERIES 2024 C (WEST VIRGINIA
DWTRF PROGRAM/LEAD SERVICE LINE FORGIVABLE)
OF THE CITY OF CLARKSBURG; ATPPROVING AND
RATIFYING THE LOAN AGREEMENT RELATING TO
SUCH BONDS AND TIIE SALLE AND DELIVERY OF SUCEI
BAONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT  AUTHORITY, DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS,

WHEREAS, the council {the “Goveming Body™) of the City of Clarksburg (the
“lesuer™) has duty and officially adopted and enacted a bond ardinance, effective July 11, 2024 (the
“Bond Ordinance™), entitled:

ORDINANCE  AUTHOCRIZING  THE  ACQUISITION  AND
CONSTRUCTION OF ADDITIONS, BLETTERMENTS  AND
IMPROVEMENTS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM Or' THE <CITY OF CLARKSBURG AND TIHE
FINAMCING OF THE COST, NOTU OTHERWISLE PROVIDLD,
THEREOF THROUGH THE ISSUANCE BY THE CITY QF NOT
MORE THAN $12,000,00¢ IN AGGREGATE PRINCIPAL AMOUNT
OF WATER REVENUE BONDS, SERIES 2024 B (WEST VIRGINIA
DWTRF LEAD SERVICE LINE REPLACEMENT PROGRAM); NOT
MORE TIIAN $12,000.000 N AGGREGATE PRINCIPAL AMOUNT
OF WATER REVENUE BONDS, SERIES 2024 C (WEST VIRGINIA
DWTRF LEAD SERVICE LINE REPLACEMENT
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PROGRAM/TORGIVABLEY, PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCEH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DCCUMENTS RELATING TO THE
[SSUANCE OF SUCHI BONDS; APPROVING, RATIFYING AND
CONITRMING  LOAN AGREEMENTS RELATING TO SUCH
BONDS; AUTHCRIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTIER PROVISIONS RELATING THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein shall
have the same meaning set forth in the Bond Ordinance when used herein;

WHEREAY, the Bond Ordinance provides for the issnance of Water Revenne Bonds,
Series 2024 B {West Virginia DWTRF Program/Lead Service Line) in an aggregate principal
amount not to exceed $12,000,000 (the “Series 2024 A Bonds™) and Water Revenue Bonds,
Series 2024 B (West Virginia DWTRYE Program/Lead Service Line [orgivable) in an aggregate
principal amount not ta exceed $12,000,000 (the “Series 2024 B Bonds™) {celleetively, the “Scrics
2024 Bonds™) and has authorized the execution and delivery of the Loan Agrecment relating to the
Series 2024 Bonds, including all schedules and exhibits attached thereto, by and between the Issuer
and the West Virginia Water Development Authority (the *Authorily™), on behal( of the West
Virginia Dcpartment of FEnvironmental Protoction {the “DEP”) for the Series 2024 Bonds (lhe
“Loan Agreement™, all in accordance with Chapter 8, Article 19, Chapter 22, Anicle 36 and
Chapter 22C, Article 1 of the West Virgimia Code of 1931, as amended {collectively, the “Act”),
and in the Bond Ordinance it is provided that the form of the Loan Agreemen and the exact
principal amount, datc, maturity datc, redemption provision, interest rate, interest and principal
payment dates, sale price and other terns of the Scrics 2024 Bonds should be established by a
supplemental resolution pertaining (o the Series 2024 Bonds; and that other matters relating to the
Series 2024 Bonds be herein provided for;

WHEREAS, the L.gan Agreement has been presented to the lssucr;

WHEREAS, the Series 2024 Bonds are proposed to be purchased by the Authority
pursuant to the Loan Agreement; and

WHEREAS, the Goveming Body deems iU essential and desirable that this
supplemncntal resolution (the “Supplemental Resolution™) be adopted, that the Loan Agreement be
approved and ratificd by the Issuer, that the exact principal amounts, the dates, the maturily daies,
the redemption provisions, the interest rate, the interest and principal payment dates and the sale
price of the Series 2024 Bonds be fixed hereby in the manner stated herein, and that other matters
relating to the Series 2024 Donds be hercin provided for;

NOW, THEREFORE, RE IT RESOLVED BY THE GOVERNING BODY OF
TIIE CITY OF CLARKSBURG:

Seclion |.  A. Pursuanl to the Bond Ordinance and the Act, this Supplemental
Resolution is adopled and there are hereby authorized and ordered to be issued the Water Revenue
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Boends, Serigs 2024 B (West Vieginia DWTRF Program/Lead Service Line), of the lssuer,
originally represented by a single Bond, numbered BR-1, in the principal amount of 56,531,193,
The Series 2024 B Bonds shall be dated the datc of delivery thereol, shall finally mature L)ecember
1, 2054, and shall bear interest ar the rate of 0.0% per anpum. The principal and intercst of the
Series 2024 B Bonds shall be payable quarterly, on March 1, June 1, Seplember | and December 1
of each vear, commencing June 1, 2026 to and including December 1, 2054, and in the amounts as
set forth in the “Schedule Y™ attached to the Loan Agreement and incorporated n and made a part
of the Series 2024 B Bonds. The Series 2024 B Bonds shall be subject to redemption upen the
writtcn consent of the Authority and the DEP, and upon payment of the redemption premium, if
any, and otherwise in compliance with the Loan Agreement, so long as the Authority shall be the
Regislered Owner of the Series 2024 B Bonds. The Tssuer does hereby approve and shall pay the
Admimistrative Fee equal to .25% as set forth in "Schedule Y™ attached to the Loan Agreemeni.

B. Fursuant to the Bond Ordinance and the Act, this Supplemental Resalution
i adopled and there are hereby authorized and ordered (o be issued the Water Revenue Bonds,
Senes 2024 C (West Virginia DWTRF Program/Lead Service Line Forgivable), of the lssuer,
ariginally represented by u single bond, numbered CR-I, in the principal amount of 56,495 457,
The Series 2024 B Bonds shall be dated the date of delivery thereol and shall bear no interest, The
principal amounts advanced under the Series 2024 B Bonds will be deemed forgiven on the 30th
day of June in the fiscal year in which advanced. The Series 2024 B Bonds shall be deemced no
longer Oustanding aller (he last advance 18 (orgiven. The Series 2024 B Bonds may be redeemed
prior to its stated date of matarity in whole or in part, but only with the express written consent of
the Authority and the DEP, and otherwise in compliance with, the [.oan Agreement. The Scries
2024 I3 Bonds are not subject to the Adininistrative Fee.

Section 2. All other provisions relating to the Scrics 2024 Bonds and the text of
each series of the Series 2024 Bonds shall be in substantially the form provided in the Bond
Ordinance.

Section 3,  The Issuer does hereby anthorize, approve, ratify and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery of
the Loan Agrecment by the Mayor and Cify Manager, and the performance of the obligations
contained thercin, on behalf of the lssuer, are hereby authorized, directed, ratified and approved.
The Issucr hercby accepts and agrees to all covenants and representations made in the Loan
Agrcement and in the applications to tho Authority and the DEP. The price of the Series 2024
Bonds shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Series 2024 Bonds shall be advanced from time to time as requisitioned by the
Issuer.

Section 4, The issuer docs herchy appoint and designate United Bank, Charleston,
West Virginia, to serve as Registrar (the “Registrar™) for the Series 2024 Bonds under the Bond
Ordinance and does approve and accept the Registrar’'s Agreement to be daled the dale of delivery
of the Sertes 2024 Bonds, by and between the Issuer and the Registrar, and the execulion and
delivery of the Registear’s Agreement by the Mayor and City Manager, and the performance of the
abligations contained thercin, on behalf of the 1ssuer, are hereby authorized, approved and directed.
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Section 5. The Issuer docs hcreby appoint and designute the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Serias
2024 A Bonds under the Bond Ordinance.

Section 6. The [ssuer does hereby appoint and designate Wesbanco Bank,
Clarksburg, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 7. Series 2024 B Bonds proceeds in the amount ol 3-0- shall be deposited
in the Series 2024 B Bonds Reserve Account.

Section 8,  The halance of the proceeds of the Scries 2024 B Bonds shall be
deposited in or credited 1o the Series 2024 B Bouds Construction Trust Fund as received from the
BEP rom time 1o time for payment of the Costs o the Project, including, without limitation, costs
of issuance of the Series 2024 B Bonds and related costs.

Section 8.  The proceeds of the Series 2024 C Bonds shall be depesited in or
credited 10 the Series 2024 B Bonds Construction Trust Fund as received [rom the DEP from time
to time for payment of the Costs of the Project, including, without limitation, costs of issuance of
the Series 2024 C Bounds and relaled costs.

Scction 10, The Mayor, City Manager and the City Clerk are hereby authorized and
dirceted to exccute and deliver such other decuments and certificates required or desirable in
connection with the Series 2024 Bonds hereby and by the Bend Ordinance approved and provided
for, to the end that the Series 2024 Bonds may be delivered on or about December 3, 2024, to the
Authority pursuant to thc Lean Agreement.  Such authorization shall include all agreements
relating to grant funding for the Project, including but not limited to Economic Enhancement Grant
funding from the Awthority in the amount of 59,087,976, a State of West Virginia non-federal
nratching grant in the amount of $1,720,000 and a US EPA Community Grant in the amount of
$6.880,000 {collectively, the “Grant Funding”).

Section 11.  The acguisition and construction ol the Project and the linancing thereofl
in part with proceeds of the Scrics 2024 Bonds arc in the public infcrest, serve a public purpose of
the Issuer and will promaote the health, welfare and safely of the residents of the [ssuer.

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

Scction 13, The Issuer approves the Clarksburg Wator Board (the “Board™) to
requisition the proceeds of the Series 2024 Bonds and the Grant Funding to pay costs of the Project

and to adoprt all Funding Requisitions and submit the same to the applicable funding authorities for
disbursement of the proceeds of the Series 2024 Bonds and the Grant Funding.

[Remainder of Page Intentionally Blank]
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Section 14, This Supplemental Resolution shall be effective immediately following
adoption hereof.

Adopted this 7" day of November, 2024,

CITY OF CLARKSBURG

By: /”—Zﬂ‘hﬂ-&d’ ‘?7(_&;:57(4:/ fo

It%ayor

By: 2@5( MAA \PUGL
Its: Cil.k:quEger
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of
the City of Clarksburg on the 7* day of November, 2024.

Dated: December 5, 2024.

[SEAL] / Luuw yia L\J/LL[}}&

City Clerk ] J
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DWTRE
(115/24)

LOAN AGRELMENT

THIS  DRINKING WATLER TREATMENT BRUEVOLVING IFUND  LOAN
AGREEMENT {the “Loan Agreemeni™). made and entered into in several counterparts, by and
among the WLST VIRGINIA WATLR DEVLELOPMENT AUTIHIORITY, a governmental
instrumentality and body corporale of the State of West Virginia {the “Auwthority™), the WEST
VIRGINIA DEPARTMENT OF ENVIRONMENTAL PROTECIION, a statc agency (the
“DLEP™), and the local entity designated below {the “Lacal Lntity™).

CITY OF CLARKSBURG
(2022W-2234 4 22DWTRFO0ILSL-01)
(I.ocal Entity)

WHEREAS, the United States Congress under Section 1452 of the Safe Thrinking
Water Act, as amended (the “Sale Dnnking Waler Act™), has provided {or capitalization grants to
he awarded to states for the express purpose of establishing and maintaiming drimking waler
rreatment revolving Funds for the construction, acquisition and improvement of drinking water
syslems,

WILIEREAS, pursuant to the provisions of Chapler 16. Article 13C olfhe Code of
Woest Virginia, 1931, which was succeeded by Chapter 22, Article 36 (effecrive July 1, 20230, as
amended (the “Act™), the State of West Virginta (the “State™) has established and cantinued a
drinking water treatment revolving fund program (the “Program™) to ditect the distribution of loans
to eligible Local Entities pursuant to the Safe Drinking Warter Act:

WHEREAS, under the Act the DEP 15 designated the instrumentality ro enter o
capitaiization agrezments with the United States Environmental Protection Agency (“FPA™) to

Domestic Assistance, 32nd Edition §66.468 (19983} and DEP has been awarded capitalization
prants o partially Fund the Program:

WITEREAS, the Acl establishes and conlinues a permanent perpetual (und known
as the “West Virginig Drnking Warter | reatment Revolving Fund™ (heretnafler the *Fund™), which
fund s 1o be administered and managed by the Authority under the directiom of the DEP:

WHERLEAS, pursuant to the Act, the Authority and Di=P are empowered to make
loans [rom the Fund ro Loecal Entities for the design, acquisilion or construction of drinking water
projects by such Local kntitics, all subjcet to such provisions and limitations as are contained in
BIL, as hereinafter detined, ihe Safe Drinking Water Act and the Act;

WIHEREAS, the DEP has been awarded funding pursuant to the Infrastructure
Investment and Jobs Aet, Puhlic Law 117-58 (*BIL") to capitalize the DWTREF,

ARAR-3226- I BTG -1 152
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WHEREAS, the Local Entity constitutes  local enlily as delined by the Act:

WHEREAS, the Local Entity is included on the DW I'1R]7 State Project Priority List
and the Intended Use Plan and has met DWTRE’s pre-application requirements for the Progran,

WHEREAS, the Local Entity is awhorized and empowered by the statutes of the
State to acquire, construct, improve, operale and mainlain & drinking water project and to finance
ihe cost of acquisition and consiruction of the same by borrowing moncy 1w be evidenced by
revenue bonds issued by the Locat Entity;

WHEREAS, the iLocal lintity intends to construct, is constructing or has
constructed such a drinking waler project at the location and as mere particutarly described and
set forth in the Application, as hereinafter defined (the “Project™;

WHERFEAS, the Local Latity has completed and tiled with the Authorly and DEP
an Application (or a DWLURL Construction Loan with attachments and exhibits and an Amended
Application for a Construction Loan also with attachments and exhibits {together, as further
revised and supplemented., the *Application™), which Application (s incorporaied herein by this
reference; and

WIILRLAS, having reviewed the Apphication and the Fund having availablc
sullicient funds therefor, the Authority and DET are willing to lend the Local Entity the amount
set forth on Schedule X attached hereto and incorpurated herein by teference, thtough the purchase
ol revenue bonds of the Local Entity with monevs held in the Fund, subject to the Local Entity’s
salisfaction of certain lepal and other requirements of the Program.

NOW, THEREFORE, in consideration of the premises and the mutual agreemends
hereinatter contained, the Local Entity, TIEP and the Authority herchy agree as follows:
ARTICLE ]
Definitions

1.1 lxcepi where the context clearly indicates otherwise, the terms “Authorily,”
“eost,” “Tund,” “local entity,™ and “project”™ have the definitions and meanings ascribed 1o them in
the Aci or in the DWIRI Regulations.

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

1.3 “Cross Cutter Authorities”™ means federal laws and authoritics that apply by
their terms Lo projects or activities receiving federal assistance.

1.4 “Loan™ means the loan to he made by the Authority on behalt of DEP to the

Locul Entity through the purchase of Local Bonds. sy hercinaller delined, pursuant to this Loan
Agreement.

4806-1226-F870. ¢ 1-1143/24
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1.3 “lLocal Act” means the official action of the Local Entily required by
sScetion 4.1 hereot, authorizing the Local Bends.

1.6 “[Local Bonds” means the revenue bonds Lo be issued by the T.ocal Entity
pursuant to the provisions ol the Focal Statute, as hercinafier detined, 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 Apreement,

L7 “Local Statute™ means the specific provisions of the Code of West Virginia,
1931, as amended, pursuunt 10 which the Local Bonds are 1ssued,

1.8 “Operating Expenses”™ means the reasongble, proper and necessary costs ot
aperation and maintenanee of the System, as hereinafler defined, as should normally and regularly
be included as sueh under generally accepled accounting principles.

1.9 “Program™ means the drinking water [acility acquisition, construction and
improvement program coordinated through the capitalization grants program cstablished under
BIT. and the Safc Drinking Water Act and administersd by DLEP.

.10 “Project” means the drinking watcr project hereinabove referred 10, (o be
constructed or being constructed by the Local Enlity in whole or in part with the net proceeds of
the Local Bonds or being or having been constructed by the Local Entity in whole or in parl with
the proceeds of bond anticipation notes or other interim financing, which is to be puid in whaole or
in part with the nel proceeds of the Local Bonds.

LI “DWTRE Regulations™ means the regniations set forth in the West Yirginia
Code of State Regulalions (47 CSR 66,

112 “System” means the drinking waler system owned by the Local Entity. of
which the Project constitutes all or to which the Project constililes an improvement, and any
improvements thereto hereafter constructed or acquired lrom any sources whatsocver,

1.13 Additional terms and phrases ure defned in this Lean Agreement as they
are used.

ARTICLE LS
The Project and the System

2.1 The Project shall gencrally consist of the design, comstruction and
acquisition of the facilities described in the Application, to be, being or having been constructed
in accordance with plans, specificalions and designs prepared for the Local Emily by the
Consulting Engineers, the 1K' and Authority having found, to the exient applicable, that the
Projecet is consistent with the applicable provisions of the Prograni.

2.2 Subject o the terms, conditions and provisions of this TLoan Agreement and
the Local Act, the T.ocal Enlity has acquired, or shall do all things necessary o acquire. the

(W)
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proposed site ol the Project and shall do, 1s doing or has done all things necessary to construct the
Project in uccordance wilh the plans, specifications and designs prepared for the Local [nlily by
the Consulting Engineers.

2.3 All rcal cstate and interests in real estale 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 Entity, subject (o any mworigage lien or other security interest
as 15 provided for in the Local Statute unless a sale or transler ol ail or a portion of said property
is appraved by DEP and the Authority,

24  The Local Entty aprees that the Authority and DEP and their respective
duly authorized agents shall have the right ar all reasonablc times to enter upon the Project site and
Projeet facilities and to examine and inspect the same. The Local Entity further agrees that the
Authority and DEP and their respeective duly authorized agents shall, prior to, during and aller
completion of construction and commencement of operation of the Project, have such rights of
access o the System site and Syslem factlitics as may be reasonably necessary to accomplish all
of the powers and rights of the Authority and DIP with respect to the System pursuamt Lo the
pertinent provisions of the Act

25 The Local Lniity shall keep complete and accurate records of ihe cost of
acquiring the Project stle and the costs of constructing, acquiring and installing the Project. The
Local Entity shall permit the Authority and DEP, acting by and through their divectors or duly
authorized agents and representaiives, to inspeet all books, documents, papers and records refating
to the Project and the System at any and all reasonable times [or the purpose of audit and
examination, and the Local Entity shall submit to the Auathority and DEP such documents and
informalion as it may teasonably require in conneclion with the construction, acquisition and
installation of the Project, the operation and maintenance ol the System and the administration of
the Loan or of any State and federal grants ov ather sources of financing for the Project.

2.6 The Local Ennity agreey that it will permit the Authority and DEP and their
respective agents to have access o 1he records of Lhe Local Bntity pertaining to the operation and
maintenance of the System at any reasunable lime following complction of canstruction of the
Project and commencement of operation thereof or if the Project is an improvement to an existing
system at any reasonable time following commenecment of construction.

2.7 The Local Umity shall require that each construction contractor furmish a
performance bond and a payment bond. cach in an amount at least equal 1o one hundred percent
(100%) of the coniract price of the portion of the Project covered by the parlicular contract, as
security [or the [aithful performance of such contract and shall verify or have verified such bonds
prior o commencement of construction,

2% The Local Entity shall reqguire that each of ils contractors and all
subcontractors maintain, during the life of the construction contract. workers” compensation
coverage. public linbifily insurance, property damage insurance and vehicle Habibty insurance n
arounts and on terms sabsfuctory to the Authority and DEDP and shall verily or have verifled such
insurance prior to commencemnent ot construction. Tntil the Project facilities are completed and
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accepled by Lhe Local Entity, the Local Enlity or (al the option of the Local Entity) the contractor
shall maintain builder’s risk insurance (Hre and extended coverage) on a one hundred percent
{100%:) busis (completed valuc form) on the insurabie portion of the Praject. such insurance 1o he
made payable to the order of the Authority, the Local Entity, the prime contractor and alf
subcontraciors, as their interests may appear, 1f facilitics of the System which are detrimentally
alfected by flooding arc or will be Tocated in designated special flood or mudslide-prone arcas and
if flood insurance Is available at & reasonabic cost, a flood insurance policy must be obtained by
the Local Iintity on or before the Dhate of Loan Closing, as hereinafter defined, and maintained so
lomg as any of the Local Bonds are oulstanding. Prior to commencing operation of the Project. the
Local Lntity must alse obtuin, and maintain so long as any of the Local Bonds are outstanding,
business interruption insurance if available at a reasonable cosL

2.9 The Local Entity shall provide imd muintain competent and adequate
cngineering services satisfactory Lo the Authority and DEP covering the supervision and inspeciion
of the development and construction of the Project and bearing the responsibility of assuring that
construction conforms (o the plans. specifications smd designs prepared by the Consuhiing
Engineers, which have heen approved by all necessary governmental bodies. Such engineer shall
certify to the Awhority, DEP and the Local Fntily at the completion of construction that
construction is in gccordance with the approved plans, specifications and designs, or amendments
thereto, approved by all neecssary govermnental bodies. The Local Entity shall require the
Consulting Engineers to submit Recipient As-Built Plans, as defined in the DWTRF Regulations.
to it within 60 days of the completion of the Praject. Lhe Local Entity shall notify DEP i wriling
of such receipt,

2,10 The Local Entity shall ai all imes provide operation and maintenance of the
System in compliance with any and all State and federal standards. The Local Tntily shall employ
quahfied operating personnet properly certified by the State. T4 the Local Fnuity is a nowly
established water system, the Tocal lintity must employ qualified operating personnel properly
certified by the State before the Project is 50%% complete and shal! retain such 4 certificd operator(s)
to operate the System during the entire term of this Loan Agreement. The newly established Local
Eintity shall notily DEP in writing of the certified operator employed af the 50% completion stage.

2,11 The Local Entity hereby covenants and agrees to compiy with all applicable
federal and stute statutes, rules and regulations, the applicable requirements of all Cross Cutter
Authoerities and all applicable local ordinances 1ssued by the Authority, DED or other State, ederal
or local bodies in regard to the construction of the Project and operation. mainienance :md usc of
the System.

2,12 'The Local Entity must complete the Monthly Financial Report, the form of
which is attached hercto as Exhibit A and incorporated herein by reference, and furward it 10 the
Authorily by the 10th day of each month, commencing on the month afler the loun contracts arc
executed for the acquisition or construction of the Project and cnding afier three years. After the
three-year peried, 1t or an equivalent tracking form should eontinue to be completed and veviewed
monthty for the utlity’s management to monilor its financial debt service coverage for the lifc of
the loan. ‘this form would be on file with the utility reeords according to the wility’s records
management policy.
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2.13  The Local Entily shall serve the additional custamers at the location(s) as
sct forth in Schedule X, The Local Entity shall not reduce the amount of additional customers
served by the project without the prior written approval of the WDA Board. Following completion
ol the Project the Local Entity shall certify 1o the Authority the number of customers added (o the
Svstem.

2,14 The Local bntity shall perform an annual maintenance audit which
maintenance audit shall be submited (o the Authority and the Public Service Commission of West
Virginia in the manner preseribed by and the guidelines established by the Authority and the PSC.

ARTICLE I
Conditions w Loan: [sshance of Local Bonds

3.1 The agreement of the Authority and IEP to muke the T.oun is subject o the
Local Entity’s fultiliment, to the satislaction of the Authority and DEP, of cach and all of those
cerlain conditions precedent on or before the delivery date for the Local Bonds, which shall be the
daie established pursnant to Section 3.4 hereol. Said conditions precedent are as follows:

{a) The Local Entity shall have delivered to DEP and the Authority a
report listing the specific purposes for which Lthe proceeds of the Loan will be expended:

{d)  The Local lintity shall have performed and satisfied all of the terms
and conditions to be performed and satisfed by it In this Loan Agreement;

{c) The Local Lntity shall have authorized the issuance of and delivery
to the Awthority of the Local Bonds described in this Article I and in Articie 1V hereof;

i) The Local Entity shall either have received hids or entered into
contracts for the construction of the Project, which are in an ameount and olherwise compatible
with the plan of fmancing described in the Application; provided, that, if the Loan will refund an
interim construection financing, the Local Entity 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 Authorily and DEP shall have reecived a certificate of the
Cansulting Lingineers to such effect, the fomm ol which certificate is attached hercto as Exhibit I

{e) The [Local Entity shall have obtained all permits required by the laws
ol the Siate and the federal government neecssary for the construction of the Project. and Lhe
Autherity and DED shall have received a cerlificate of the Consulting Engineers to such effect;

{F) The ocal Lntity shall have obtained all requisite orders required by
the laws of the State and Lthe West Virginia Inlrastructure and Jobs Development Council necessary
for the construction of the Project and operation of the Systeny, with all requisite append periods
having expired withoul successful appeal, and the Authority and DEP shall have received an
opinion of counsel t the T.ocal Entity, which may be local counsel to the Loeal Entity, or bond
counscl but must be satisfactory to the Authority and DEP, w such etfect:
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() The Local Entity shall have obtained any and all approvals for the
issuance of the T.ocal Bonds required by State law, and the Authorily snd DEP shall have received
an opinion of counse] 1o the Local Lintity, which may be local counsel to the Loeal Entity. or hond
counsel but must be sulisfactory to the Authority and DEP, to such eftect;

(h}  The Local Entity shall have obtained any and all approvals of rates
and charges required by State law and shali have taken any other action required to establish and
impase such rates and charges (imposition of such rules and charges is not, however, required to
be effective uniil completion of construction of the Projecr), with all requisite appesl periods
having expired without successtul appeal, and the Authority and DEP shall have received an
opinion of counse! to the Local Entity, which may be local counsel to the Local Enlity, or bond
counse] but must be satisfactory to the Authority and DEP, to such eflect;

{1} Such rates and charges tor the System shall be sufficient o comply
wilh the provisions of Subsections 4.1(a} and 4.1(b)(ii) hereof, and the Authority and DEP shall
have received a cerlificale of the soeountant Tor the Local Eatity, or such other person or firm
expericneed 1n the finances of local entities and satisfactory o the Authority and DUP, to such
clfect:

{1 The net proceeds of the T.ocal Bonds, together with all moneys on
deposit or to he simultaneously deposited (or, with respect 1o proceeds of grant anticipation nofes
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 commitied
therefor, shall be sufficicnt to pay the costs of construction and acquisition of the Project as set
torth in the Application, and the Awthority and DEP shall have recelved a certificate of the
Consulting Fngineers, or such other person or firm experienced in the financing of drinking water
projects and satisfactory to the Authority and TP, o such cfftet, sneh certiticale to be in form
and substance sabisfactory to the Authority and DLEP. and evidence satisfactory w the Anthority
artd DYEP of such irrevocably commitied wrunts; and

(k) The Local Lnlily shall have obtained 100% of the titles, cascments
and nghts-of-way, or shall have received rights-of-entry or recorded binding oplions [or the same
and the Authority and DEP shall receive an opinlon of counsel to the [ocal Entity, satisfactary to
the Authority and DED, o such elTeci.

3.2 Subject to the terms and provisions of this Loan Agrecment, the rules and
regulations promulgated by the DUP, including the DWTRY Regulations, or any other approgriaie
State agency and any applicable rules, regulations and procedures promulgated from time to time
by the federal povernment, it is hereby agreed that the Authority shall make the Loan to the T.ocul
Lntity and the Local Entity shall accept the Loan {rom the Authorily, and in furtherance thereof it
15 agreed that the Local Lntity shall sell to the Authorily and the Authority shall make the Loan by
purchasing the Local Bonds in the principal amownt and at the price set forth in Schedule X hereto.
The Local Bonds shall have such further terms and provisions as described {n Article TV hereof,
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3.3 The Loan shall be secured and shall be repaid in the manner hereinafier
provided in this T.oan Agreement.

3.4 The Loeal Bonds shall be delivered to the Authority, at the offices of the
Auhority, on a date designated by the Local Fntity by wrtiten notice to the Autharily. which
written notice shall be given not less than ten (10) business days prior o the date designuled;
provided, however, that if the Authority is unable (o accept delivery on the date designated, the
Local Bonds shall be delivered to the Authorily on 4 date as close as possible to the designaled
date and mutually agrecable to the Authority, DEP and the Local Entity. The date of delivery so
designated or agreed upon is hereinaller referred to as the “Date of Loan Closing.”
Notwithstanding the forcgoing, the Date of Loan Closing shall in no event vecur more ihan nincty
(90 days after the date of execuion of this T.oan Agreement by the Authority,

3.5  The Local Entity understands and acknowledges thal 1t is onc of several
local entities which have applied 1o the Authority and DEP for loans from the I'und to finance
drinking water prejects and that the obfigation of the Authorily o make any such loan is subject
to the Local Entity’s tullitling all of the terms and conditions of this Loan Agrecment on or prior
to the Date of Loan Closing and to the requirements of the Program. The Locul Lntity speeifically
recognizes that the Authority will not purchase the Local Bonds unless and until sutticient funds
arc available in the Fund to purchase all the Local Bongds and that, prior to exceution of this Toan
Agreement, the Authority may purchase the bonds of other local entities set out in the State Project
Priority List, as delined in lhe DWTRF Reguiations, Vhe Local Entity further specificully
recognizes thal all loans will be ariginated in conjunction with the DWTRF Regulations and with
the prior approval of DEP or such later date as is agreed o in writing by the DEP.

3.0 'The Local Entity shall provide DIP with the appropriate documentation to
comply with the special conditions regarding the special requirements established by federal and
Slate regulations as set forth in Exhibit 1) atiached herete at such times as are set forth therein.

3.7 The Local Entity shall comply with the following conditions;

(2} The Local Entity shall develop and implement an asset management
plan o accordance with DE guidelines and approved by DEP.

{b) ‘The Local Entity shall comply wilh Title 40 CFR Part 34, New
Restrictions on Lobhying.

(c) The Local Enlity shall comply with Section 6002 of the Resource
Conservatiom and Recovery Act (RCEA) (42 U.S.C. 6962). Regulations issued under RCRA
Section 6002 apply o any acquisition of an ilem where the purchasc price exceeds $10,0t0 or
where the quantity of such ilems acquired in the course of the preceding fiscal vear wus $10,000
or more. RCRA Section 6002 requires that prelerence be given in procurement programs o the
purchase of specific preducts containing recycled materials identiticd in puidelines developed by
EPA. These guidelines are listed in 40 CFR 247,
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(d)  The l.ocal Entity shall comply with Subpari C of 2 CFR Part 180
and 2 CER Par{ 1532, entitled “Respansibilities of Participants Reparding Transactions (Doing
Business with Other Persons). To the axtent required by TIEP, the T.ocal Fntigy shall provide
certi [eations 45 to compliance.

() The Local Entity shall comply with all requests for daia refated to
the use of the funds provided under this agreement,

{f) The Local Entity shall allow any approprisie representative of the
Office of US Inspecior General to (1) examine its records relating to the Project and Lhis Agreement
and (2) interview any officer or employee of the Local Entity.

{g) The Local Folity must promptly refer to EPA’s Inspector General
any credible cvidence that a principal, emplovee, agent, sub-grantee contractor, subcontractor, loan
recipient, or other person has submitled a false claim under the False Claims Act or has committed
a criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery, gratuity, or
similar misconduct involving [unds provided under this Agreement.

{h) the Local Latity shall not use tunds for particular activities for any
casing or other gambling estabhishment, aquarivm, zeo, golt course, or swimming pool.

(1) The Local Entity shall require that all laborers and mechanics
employed by its contractors and subcontractors be paid wages at rates not less than those prevailing
on projects of a character similar in the locality as determined by the Secretary ol Tabor (PO in
accordance wilh subchapter IV of chapter 31 of title 40, United Stales Code. ‘Lhe Local Lintity
must require that contractors and subcontractors oblain wage determinations rom [DOL. and
comply with DOL guidance and regulations implementing wage rate requircments,

(1} Pursuant Lo 40 CFR, Section 33,301, the Local Lintity agrecs to make
[Msadvantage Business Enterprise (DBE) good faith efforts whenever procuring construction,
cquipment, services and supplies. and Lo require that prime contractors also comply. The Local
Lntity shall provide DEP with DBFE participation reports guarterly,

(k) The local Eatity shall comply with Title VI of the Civil Rights Aci
of 1964, Section 504 of the Rehabilitation Act of 18973, Title 1X of the Education Amendiments of
1972, the Ape Discrimmination Act of 1975, and a variety of program-specific stalutes with
nondiserimination requirements. LThe Local Entity shall also comply with Title VIT of the Civil
Rights Act of 1964 (prohibiting race, color, national orgin, religion, imd sex discrimination in
employment), the Americans with Disabilities Act (prohibiting disability discrimination in
employment and 1 services provided by State and Local Entities, businesses. and non-profit
apencies). and (the Fair Housing Act (prohibiting race, color, national origin, age, famify status,
amd disgbiiity discrimination in housing ). as well as any other applicable civil rights laws.

i) The Lacal Entity shall comply with all federal requirements
applicable to the Lean (including those imposed by BIL, P.1.. 113-76, Consolidated Appropriations
Act, 2014, the Inlrastructure Investment and Tobs Act (“TITA™), Public {f.aw No. 117-58 and relatcd
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SRF Policy Cuidelines issucd by the EPA)Y which the Local Entity understands includes, amang
other things, requirements that all of the ron and sleel, manufactured products, and construction
matetrials used in the Project are Lo be produced m the United States (*Build Amcrica, Buy America
Requirement™) unless (i) the Local Entity has requested and obtained a waiver trom the EPA or
another application agency perlaining to the Project or the Project is otherwise covered by a general
applicability waiver; or (it} the DIEP and other tunding agencies. if applicable, have otherwise
advised 1he Local Enlily in wriling that the Build America, Buy America Requirements are not
applicable o the Project,

{m)  The Local Entity shall comply with all record keeping and reporting
requirements under the Safe Drinking Water Act and other lunding agencies, il applicable,
including any reports required by a Federal agency or the DEP such as performance indicators of
program deliverables, information on costs and 'roject progress, The Local Entity understands
that (i) cach contract and subcontract related (o the Project is subject to audil by appropriale federal
and sfate entities and (i1} failure to comply with the Safc Drinking Water Act and other funding
agencies, 1t applicable, and this Apreement may be a delfaull hereunder that results in a repayment
of the Lean in advance of the malurity of the Bonds, ermination andfor repayment of grants,
cooperative agreements, direct assistance or other types of financial assistance, and/or other
remedial actions.  The Local Entity shall review cach contracior’s and sub-contractor’s
methodelogy for complying with Build America, Buy Amcrica requircments at the pre-
construction meeting. The Local Emily shall require. as part of the contract documents, that the
conteactor identify the matenal cost (ilemized list) for the contracts and utilize a spreadsheet or
other manner to {rack all deminimus items, which deminimus items must not exceed five percent
{3%0) of the material cosl for the contract. The Local Ontity shall require each contractor to transfer
all produet files lo the Local Entity at completion of the Project. The Local Entity shall and hereby
agrees 10 keep and maintain such product files for a minimum of five years after substantial
completion of the Project.

() The Local Entity covenants and agrees ta not expend any proceads
of the Loan or enter inte any coatracts for componants and services prohibited by 2 CFR 2001216
(Prohibition on certain telecommunication and video surveillance serviees or cqguipment),
implementing section 889 of Public Law 113-232, rior to entering into any contracls the Local
Lntity shall certify to DEP in writing that it has reviewed all comtracts against the excluded partics
list in the System for Award Managemenl (www sam,gov).

3.8 The Local Entity shall fund and mamtain a working capital fund with a
balance of not less than one eighth (1/8) of the Local Lntity’s actual annual operating and
maintenance expenses. This fund is scparate from and in addition to the renewal and replacement
fund required under Secuion 4. [{a)iii) hereof

3.9 I the Local Lntity has entered into an Operation and Maintenance
Agreement approved by the PSC and is collecting a Surcharge tor the payment of the debt service
on the Locul Bonds it shall provide in its Local Bonds authorization documents for the application
of any Additicnal Per-Customer Credits. ‘The Local Entity shall direct that the Additional Per-
Customner Credils amount be deposited only in the Reserve Account for the Tocal Bonds held hy
the Commission. When the tolal of the monthly debt service deposits and the annual Additional
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Per-Custemer Credit amounis excesd the Reserve Requirement, then the Commission shall notity
the Local Entity, the Authority und the DEP. After the Reserve Account is [ully funded, the annual
deposit of the Additional Per-Customer Credits shall be held in the account unll the additional
balancc exceeds [S30.000] or the len-vear period has expired. The Authority shall approve a
prepayment of the additional balance and shall provide a debt service schedule rellecting the
prepayiment. The PSC shall be noufied of any prepayment. Tf the halance is less than [$50,000]
at the end of the ten-year period, then the balance shall be transferred to the Debt Service Account
and applied to the next interest and principal payments.

ARTICLETY
Local Bonds; Sceurity for Loan; Repaviment of Toan: Interest on Loan; Fees and Charpes

4.1 The Local Entity shall, as one of the conditions of the Authority and NIEP
to make the Loan, authorize the issuance ofand issue the Local Bonds pursuani te an official action
ol the Local Lntity In accordance with the Local Statutc, which shall, as adopted ur enacled.
contain provisions and covenants in substantially the form as follows:

(2} That the gross revenues of the Systemy shall always be wsed for
purposes of the Systeny. Such gross revenues will be used monthly, in the order of prierity listed
below:

{1) o pay Operating Expenses of the System:

{11} o the cxtent not otherwise limited by any owstanding loan
resolution, indenture or other act or document and beginning on the date sct forth in Schedule X,
to provide debi service on the Local Bonds by depositing in a sinking fund onc-third (1/3) of the
interest payment nexd coming duc on the Local Bonds and one-third {1/3Y of the principal payment
next coming due on the Local Bonds and, beginning three (3) months prior to the first date of
payment of principal of the Local Bonds, if the reserve account for the Local Bonds {the “Reserve
Account™) was not funded from proceeds of the T.ocal Bonds or otherwise concurrently with the
issuance thereof i an amount equal Lo the maximum amount of principal and interest which will
come duc on ihe Local Bonds in the then current or any succesding vear (lhe “Reserve
Requirement™), by depositing in the Reserve Account an amount not less than one-twelflth (1/12)
ol mne-lenth (1/18) of the Reserve Requirement or, i the Reserve Account hus heen so Munded
(whether by Lacal Bond proceeds, monthly deposits or otherwise), any amount neeessary to
maintain the Reserve Accounl at the Reserve Reguiremen,

(i)  to creatc a rencwal and replacement, or simiiar. fund in an
amount equal to two and one-half pereent (2-1/2%) of the gross revenues mom the System,
cxclusive of any payments into the Reserve Account, for the purpose of improving or making
cmergency repairs or replucements to the System or eliminating any deficlencies 1n the Reserve
Account; and

(iv)  for other lepal purposes ol the System. including payment of

debt service en other obligaitons jundor, subordinate and inferior to the Local Bonds.
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Provided that if the Local Fntity has existing owtstanding wdebredncss which has
greater coverage or renewal and replacement fund requirements, then the grealer requirements will
prevail until sald existing indettedness is paid in (uli.

(b} Covenants substantially as [nliows:

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

(i1} That the schedude of rates or charges for the services of the
System shall be sufficient w provide funds which, along with other revenues of the Sysiem, will
pay all Operating Expenses and leave a balance each vear equal to at least one hundred filleen
percent (113%} of the maximum amounl required tn any vear for debt service on the Local Bonds
and all other obligations secured by a lien on or payable trom the revenues of the Syslem prior (o
or on a parity with the Tocal Bonds or, if the Reserve Account is fumded {whether by Local Bond
proceeds, monthly deposits or otherwisc) at an amount equal to the Reserve Requirement and any
reserve account for any such prior or parity obligations is lunded at least al the requirement
therefor, equal w at least one hundred ten percent (110%) of the maximum amount required in anv
vear for debt service on the Local Bonds and any such prior or parity abligations:

(1ii)  That the Local Entity will complele the Project and operate
and maintain the System it good condition;

(ivy  That, excepl as otherwise required by Statc law or the
DWTRE Regulations, the System may not be sold, mortgaged., leased or otherwise disposed of,
except a8 a whole, or substantially ag a whole, and only il the net proceeds io be realized from such
sale, mortgage, lease or other disposition shall be sulficient to fully pay all of the Local Bonds
owstanding and further provided thal porvtions of the System when no longer teguired fin the
ongoing operation of the System as evidenced by certificates from the Consulting Engineer, may
be disposed of with such restrictions as arc normally contained in such covenants;

{v) That the Local Entity shall not issue any other obligailons
payable from the revenues of the System which rank prior to, or equally, as Lo lien and seeurity
with the Local Bonds, except parity bonds which shall only be issued if net revenues of the System
prior W sswamce of such parity bonds, plus reasonably projected revenues (rom rate increases and
the improvements to be financed by such parity bonds, shall not be less than one hundred fiftcen
percent (F15%) af the maximum debt service in any succeeding vear on all Local Bonds and parity
bonds theretofore and then being issued and om uny obligations sceured by a licn on or payable
from the revenues of the System prior to the Local Bonds and with the prior writien consent of the
Authorily;

fvil  That the Local Imtity will carry such insurance as is

custonuaily carried with respect to works and properties similar to the System, including those
specilied by Seciton 2.8 hereof;
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(vii)  That the T.ocal Enlity will nolrender any free services of the
Syslem;

(viti)  That the Authomly may, by proper legal action, compel the
performance of the duties of the Local Entity uuder the Local Act, including the making and
collection of sutticient rates or charges [or services rendered by the System, and shall also have,
in lhe event of a default in payment of pringipal of or intercst on the Local Bonds, the right 1o
obtain the appointment of a receiver Lo administer the System or construction of the Project, or
both, as provided by law and all rights as set lorth in Scetion 5 of the Act;

(ix}  That, to the extent authorized by the laws of the Stale 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, wo the extent legally allowable, the T.ocal Tinlity will
not grant any franchise Lo provide any services which would compete with the System;

{xi)  That the Local Entity shull anmually, within s1x months of
the end ol the fiscal year, cause the records of the System 10 be awdited by an independent certified
pubbic accountant or Jndependent public accountant and shall submit the report of said audit to the
Authority. 1 the Local Entity receives $730,000 or mare {in any combination of federal funds) in
a Nseal year, the audit shall be obtained in aceordance with 2 CFR 200 Subpart I {or any successor
thereto). l'inancial statement audits are requived once all funds have been reecived by the Local
Intity.  The audit shall include a statement thal notes whether the results of tests disclosed
mstances of noncompliance that are reguired Lo be reported under government auditing standards
and, i[ they are, describes the instances of noncompliance and the audited financial statensents
shall include a statement that voles whether the Local Entity's revenues are adequate to meet its
Operating Expenses and debl service and reserve requirements;

(x11)  That the Local Entity shall annually adopt a detailed,
balanced budget of the estunated revenues and expenditures for operation and maintenance ol the
System during the succeeding fiscal year and shall submit a copy of such budget to the Authority
within 30 days ol adoption thercof;

(xii) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users ol the Syslem shall he required to conneer
theveto;

(xiv)  That the proceeds of the Local Donds, advanced from time
lo lime, except for accrued interest and capitalized inrerest, if any, must (a) be deposited in a
construction fund, which, except as otherwise agreed Lo in writing by the Authority, shall be held
separate and apart from all other funds of the Local Entity 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) andfor (h) be used to pay (or redecm) bond
anticipation notes or other interim funding of such Local Entity, the proceeds of which were used
1o finance the construction of the Project; provided that, with the prior written consent of the DEP,
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the proceeds of the Local Bonds may be used o 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} Thal, as long as the Authority 1s the owner of any ol the
Local Bonds, the Local Entity may autharize redemption of the Local Bonds with 30 days writken
notice to DEP and the Awthority and with the written consent of the DEP and Authority;

{xvi} Thul the West Virginia Municipal Bend Commission (the
“Commission™) shall serve us paying agent for all Local Bonds;

(xvii} That, unless waived by the Authority the |.ocal Lntity shall
authorize a sweep tesolulion so that monthly payments can be made 1o the Comymission
electronically. [fnot waived by the Authority, the Local Entity shall on the first day of cach month
(if the lirst day 1s nol a business day, then the first business day of each month) deposit with the
Commission the required interest, prineipal and reserve account payment, The Local Entity shall
complete the Monthly Payment Form, attached hereto ag Exhibit [ and incorperated herein by
relerence, and submit a copy ot said form along with 4 copy of the cheek or electronic transfer o
the Authority by the Sth dav of such calendar month;

(xvii) That, i required by the Avuthority and DEP and. unless it
gualifies [or an exception to the provisions of Scetion 148 of the Internal Revenue Code of 1986,
as amended, which exeeption shall be set furth in an epinion of bond counsel, the T.ocal Fatity will
furnish to the Authocity, annually, al such 1ime as it 33 required to perform its rebate calculutions
under the Internal Revenue Code of 1986, a5 amended, a certificate wilh respect Lo ils rebate
caleulations and. at any time, any additional information requested by the Authority:

{xix} That the Local Entity shalt have obtained the certificate of
the Consultintg Engineers 1o the effect that the Project has been or will be construcled in accordance
with the approved plans, specifications and design as submilled to the Authority and DEP, the
Project is adequale for the purposes for which it was designed, the funding plan as subtnitted to
the Authorsty and DEP 1s sufficlent to pay the costs ol acquisition and construction of the Project
and all permils required by federal and State laws for consuruction of the Project have been
obtained;

_ (xx) That the Local Jintity shall, to the full extent permitted hy
applicable law and the rules and regulations ol the PSC, terminate its scrvices to any customer of
the System who is delinguent in payment of charges for scrvices provided by the Systent amd wilt
nol restore such services until all delinguent charges for the services of the Systen have heen fullv
paid; and

{xxi) Thal the Local Entity shall submit all proposed change
orders to the DEP lor written approval. -T'he Local Entity shall obtain the written approval ol the
DIEP before cxpending any proceeds of the Local Bonds held in “contingency™ as set forth in the
final Schedule A attached o the certificate of the Consulting Enginecr. The Local Entity shall
oblain the written approval of the DHP before expending any proceeds of the Local Bonds
avatlable duc to bid/construction/project underruns.
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T'he Local Entity hereby represents and warranls that the Tocal Actl has been or
shall be duly adopled or enacted in compliance with all necessary corporate and other action and
in accordance with applicable provisions of law. All legal matlers incident (o the authorization,
issuance, validity, sale and delivery of the Local Bonds shall be approved without qualification by
nalionally recognized bond counsel acceptable to the Authority in substantiaily the form of lepal
opinion attached hereto as Exhibit F.

4.2 The Loan shafl be secured by the pledge and assignment by the Local Entity,
as effected by the Local Act, ol the fees, charges and other revenues of the Local Entity fiom the
Syslem.

4.3 Atleast two and one-half perecnt (214%) of the proceeds ofthe Local Bonds
will be advanced on the Date of Lean Closing. The Autharity and DEP shall pay for any costs that
arc incurred from the beginning date sct forth on Schedule X (the “Beginning Date™), to the
expiration date set forth on Schedule X (the “Expiration Date™) of which some costs may have
been incurred prior o the dale hereof and where such costs are necessary for the efficicnt and
timeely performance of the scope of the Project and are eligible costs lor the TFund. The remaining
proceeds of the Local Bonds shall be advanced by the Authority monthly as required by the Localt
Entity to pay Costs of the Project, provided, however, if the proceeds of the Local Bonds will be
used to repay an interim finaneing, the proceeds will be advanced on a schedule mutually agrecabic
to the Local Entity, the DEP and the Authority. The T.ocal Bonds shall not bear interest during the
construction period but interest shall commence accriing on the completion date as defined in the
DWIRL Regulations, provided that the annual vepayment of principal and payment of interest
shall begin net later than one (1) year after the completion date. The repayment of principal and
interest on the Local Bonds shall be as set [orth on Schedule Y hereto. In no cvent shall the interest
rale on or the net interest cost of the Local Bonds cxeccd any statutory limitation with regard
{hereto.

4.4 The Local Bonds shall be delivered to the Authority in tully regisiered form,
transterable and exchangesable as provided in the Local Act at the expense of the Local Entity.
Anvthing to the contrary herein notwilhstanding. the Local Bonds may be issued in one or more
SCTICS.

4.5 As provided by the DWTRF Repulations, the Local Lndily agrees (o pay
from time o time, it required by the Authority and DEP, the Tocal Fntity's ultocable share of the
reasonable adminisiralive cxpenses of the DEP and the Authority relating to the Program. Such
administrative expenses shall be determined by the DEP and the Authorily and shall include,
without limitation, Progran: expenses, legal fees paid by the DEP and the Authority and fees paid
for any honds or notes to be issued by the Authority for contribution to the Fund.

4.6  Thechligation of the Authorily to make any loans shall be conditioned upon
the availability of moncys in the Fund in such amount and om such lerms and conditions as, in the
sole judgment of the Authority, will enable it 10 make the |.oan,

4.7 If a Local Entity does not draw down all of the procecds of the Local Bonds
within s1x months of a receipt of a substantial completion certificate or such other time as
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determined by DEP. the DEP will instrict the Authority to process a final draw on the Local Bonds.
DEP will instruct the Authority to advance the remuaining proeceds of the Local Bond (o the
Comgmission [or deposit in the Local Bond’s Debl Serviee Reserve Account.

ARTICLE ¥
Certaon Covenants of the Loeal Entity; lmposition and Collection of User Charges;
Pavmenis To Be Made by |ocal Entity to the Authority

5.1 The Local Entity hereby irrevocably covenants and agrees o comply with
all of the terms, conditions and reguirements of this Loan Apreement and ihe Local Act. ‘The Local
Fintity hereby further irvevocably covenants and agrees that. as one of the conditions of the
Authority to make the Loan, 11 has fixed and colleeted, or will fix and collect, the rates, fees and
other charges lor the use of the System and will take all such actions necessary e provide funds
sufficient to produce the required sums set torth in the Local Act and in compliance with the
provisions of Subsectioms 4, 1(a) and 4. 1(b){ii) hereof,

52 TInithe evenr, for any reason, the schedule of rates, foes and charges initially
established [or the System in connection with the Lucal Bonds shall prove to be insufficient tw
praduce the required sums set forth in the Tocal Actand this Loan Agreement, the Local Entity
hereby covenanly and agrees that it will, to the extent or in the manner authorized by luw,
immediaiely adjust and increase such schedule of rates, fecs and charges (or where applicable,
immediately file with the appropriate statutory hody for a ratc increase) and take all such actions
necessary Lo provide funds sutticient to produce the required sums set forth in the Tocal Acl and
this L.oan Agreement.

5.3 Inthe evenl the Local Bintity defaults in any payment due 10 the Authority
pursuant to this Loan Agreemeni, ihe amount of such default shall bear interest ul the interest rate
of the installment of the Loan nex( dug, [rom the date of the default until the date of the payment
thereot.

54  The Local Inity herchy irrevocably covenants and agrees with the
Authority that, in the evenl of any detault hereunder by the Tocal Inlily, the Authority may
cxercise any or all of the rights and powers granted under Section 5 of the Act, including, without
limitation, the right w imposc, enforee and collect charges of the Syslem.

ARTICLE V]
Other Aonreemenis of the Local [ntily

0.] The Local Entity hereby acknowledges to fhe Authority and DEP s
understanding ot the provisions of the Acl, vesting in the Auothority and DEP certain powers, rights
and privileges with respect to drinking water projects in the event of default by local entilies in
the terms and covenants of'this Loan Apreement, and the [ocal Entity hereby covenants and agrees
that, if the Authority should herealler have recourse to saild rights and powers, the Local Fintity
shall lake no action of any nature whalsoever calculated to nhibit, nullify, veid. detay or Tender
augatory such actions of the Authority in the due and prompt implementation of this |.oan
Agreemenl.

16
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6.2 The Local Entity hereby warrants and represents that all information
provided to the Authority and DED in this Loan Agreement, in the Application or in any other
application or documentation with respect 1o inancing the Project was al the time, and now is,
true, cotreet 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. nol mislending,
Priot to the Authonty s making the Loan and receiving the focal Bonds, the Authority and DEP
shafl have the right lo cance! all or any of their obligations under this Loan Agreement if (a) any
representation made 1o the Authority and DEP by the Local Tntily in connection with the Loan
shatl be incorrect or incomplele in any material respect or (b} the Local Entity has violated any
comrnitment made by it in ils Appiicaiion or in any supporting documentation or has violated any
ol the lerms of the AcL, the DWETRL Regulations or this Loan Agreement,

6.3 The Local [niity hereby aprees to repay on or prior to the Date of Loan
Closing any monevs duc and owing by it to the Authority or any other lender for the planning or
design of the Project, provided that such repayment shall not he made from the proceeds of the
Loan.

6.4  The Local Entity hereby covenants that, if required by the Authority, it will
rchatc any amounts required by Section 148 ol the Inlernal Revenue Code of 1986, as amended,
and will take ail steps necessary to make any sych rebates. In the event the Local Entity faiis to
make any such rebates as required, then the Local Enuty shall pay any and all penalties, oblain a
waiver [rom the Internal Revenue Service and lake any olher actions necessary or desirable o
preserve the exeluston from gross income for federal income tax purposes of interest on the Local
Bands.

6.5 Nolwilhstanding Section 6.4, the Authorily may al any lime, in iheir sole
discretion, cause the rebate calcalations prepared by or on behalf of the Local Eatity to be
monitored or cause the rebate calculations for the Local Lntity to be preparcd, in cither case at the
expense of the Local Intity.

0.5 The Local Entity herehy agrees to give the Authority prior written notice ol
the issuance hy 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 Praject or the Svstem.

6.7 The Local Entity herehy agrees (o Tle with the Authorily upon completion
al‘acquisition and construction of the Project aschedule setting [urth the actual cests of the Project
and sources of funds.

ARTICTE Vi,
Miscellancous

7.1 Schedules X and Y shall be atiached 1o this Lean Agreement by the
Authorily as soon as practicable aller the Date of Loan Cloesing is established and shafi be approved
hy an official action of the T.ocal Entity supplementing the local Act, a certified copy of which
ofticial action shall be submilied (o the Authonly.

17
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1.2 If any provision of this Loan Ageecment shall for any reason be held 1o be
invalid or unenlureeable, the invalidity or unentorceability of such provision shall not atfect any
of the remaining provisions of this Loan Agreement, and this Loan Agrecment shall be construed
and cnforced as if such invalid or unenforceable provision had not been contained herein.

7.3 This Loan Agrecment may be cxecuted in one ot more counterparts, any of
which shall be regarded for all purposes as an original and al of whicly constitute but one and the
same instrument. Each party agrecs that it wili execute any and all docaments or other instruments
and take such other actions as may be necessary to give effect to the terms of this Loun Agreement.

7.4 ™Mo waiver by any parly of any term or condition of this Loan Agreement
shall be deemed or construgd as a walver o any other terms or conditions, nor shall & waiver of
any breach be deemed (o constitute a watver of any subsequent breach, whether of the same or of
u dilferent section, subsection, puaragraph. clause, phrase or other provision of (this Loun
Agreement.

7.5 Thas Loan Agreement supersedes all prior negotiations. representations aod
agreements berween the parties hereto relating to the Loan and constitutes the entire agrecment
heiween the parties herelo in respeel thereo!.

7.6 By execution and delivery ol this Loun Agreement, nolwithstanding the
dale hercot. the Local Entity specitically recopnizes that it 1s herchy agreeing to sell its Local
Bonds to the Authority and that such obligation mayv be specifically entorced or subject to a similar
equitahle remedy by the Authority.

1.7 This 1.0an Agreement shall terminate upon the earlier of:

(i) written notice of termination o the Local Eotity from either the
Authority or DEP;

(1) the end of ninety (90) days afier the date of execution hereol by the
Authority or such later dale as is agreed to in writing by the DEP 1 the Local Lntity has Tailed to
deliver the Local Bonds (o the Authority;

(1) wrminatiom by the Authority and DUP pursuant to Seclion 6.2
hereol; or

(iv}  payment in full of the principal of and interest an the Loan and of
any foes and charges owed by the Local Entity to the Authority or DEP.

In the cvent funds are not 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 oblipation of
the local Entity o repay the cutstanding amaunt of the Loan made by the Authority and DEP is
not rerminated duc to such non-funding an any balance of the Loan. The DED agrecs to nse its
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hest elTorts to have the amount contemplued under this Loan Agreement included in its budget.
Non-funding of the L.oan shall not be considerad an evend of default under this [.oan Agreement.

[Rermainder ol puge intenltionally le(t blank]

19
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement to
be executed by their respective duly authorized officers as of the date executed below by the

Authority.

(SEAL)

Altest:

A {t e/ mAnee) I19]i8:
Its: City Clerk j

(SEAL)

Attest:

Its: Authorized Of’ﬁccr/

4866-3226-1876.v1-11/5/24

CITY OF CLARKSBURG

By: \_foues 7/ ( 2(/7 e"ém'/
Its: Mayor =/
Date:” December 5, 2024

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

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By:m/\é%———m

Its: Executive Director
Date: December 5, 2024
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MName of Local Entiny:
Fundmyg Agency Project Mo

Tvpe of Project. | CWaker [ Wastewater
Fical Year:
Report Month.
*Budaet Yeat 1o
Cunrenl Tulal Year to Budyel Yenr Date Mitus Total
ltem Maonth Brae io Date Year o Date
T 1. Gross Revemies: 0 0 0 0
2 Operalng Expenses:
{Trehulng Adimen Fees) ] 0 ] L
"3 Renewal and Replacement
Fund Deposis: 0 o (r 1]
Andeyguute Adle¢gunte Adegunte
R&R &R R&ER
Depusit Dreprosit D prosit
T4 *Net Revenue: {(Frjueetinm: 1-2) i ) ] 0
75, Bowd Povinenls: {Praepal and luteresl)
Type of [ssue
Clean water SKE. 0
Drnkng waler SET%: 1
Infrastuciae Foud. ]
Water 1lev. Anthoriy: e 0
Rueal Lhilties Service: 0
Economic Development: o o [}]
Chlwer: (Identily Balow) ]
*Bond Paymend Totd; 0 1] ] (H
.
*Calowlated Debt Covernge: BDTVA H¥DIVAE #DIvH)!
(Equativi: /6 = 100% 3 ) ’ '
1. RV DAl :d LYRFIIE

Please enter financial data in
Grey cells, {il applivable]
* Self Caleulating Formuta

AROA-3220-1R760.¢1-11/5724

EXHIBIT A

M onthly Financial Report

21

iWane of Person Completing Foro 7 Drate

Adldyess

Telephons Nuuber



DWTRF
(03/24)

INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT (EXHIBIT A)

Item 1;

You will necd a copy of the current fiscal year budget adopted by the Locas Entity ta complete ltems 1
and 2. In ltem 1, provide the amount of actual Gross Revenues for the current month and the total
amount year-to-date in the respective calumns. Divide the budgeted annual Gross Revenuss by 12,
Forexample, if Gross Revenues of 51,200 are anlicipated e be received far the year, cach month the
base would be increased by $100{%1,200/12). This is the incremental amouns for the Budget Year-to-
Date caluenn.

ltem 2:

Provide the amount of actual Operating Expenses far the current month and the tetal amount year-to-
date in the respective columns, Any administrative fee should be included in the Operating Expenzes.
Divide the budgeted annual Operating Expenses by 12, For example, if Operating kxpenses of 900 are
anticipated to be incurred for the year, each manth the base would be increased by 573 (5900/12). This
is the incremental amount for the Budget Year-to-Date column.,

ltem 3:

Provide the Bond Paymenss (grincipal, interest and reserve account) for all the ourstanding bonds of
the Local Entity according to the source of funding. For example, Clean Water State Revolving Fund
loan from Department of Envirenmental Protection, Drinking Water Treatmeant Revolving Fund loan
from Bureau far Public Health, Infrastructure Fund loan frem Infrastructuse and lobs Development
Council, ara laan fram the Water Development Authority, et

Itermn 4:

Provide the umount deposited inte the Renewal and Replacement Fund each month. This amountis
equal to 2.5% of Gross Revenuwes minus the tgtal reserve account payments included in [tem 3, I1f Gross
Revenues are $1,200, then 530{2.5% of 51,200), LESS the amount of all raserve account payments in
ltem 3 should be depasited into the Renewal and Replacement Fund, The money in the Renewal and
Rezlacement Fund should be kept separate ane apart from all other funds of the Local Entity.

i

iThe Local Entity must complete the Maonthly Financial Report and farward it to the Water Develaprment Authority
by the 10th day of each month, commencing for the month after the loan contracts are executed for the
acyuisition or censtruction of the Project and ending after three years.

ABBE-2220-T8760 ¢ -1 L7524
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EXINBIT B
FOQRM OF CERTIFICATE OF CONSULTING ENGINEER
a (Tssuer)
(Name of Bonds)

L, . Registered Protfessional Engineer, West Virginia License
No.  ,of Consulting Enpineers, \ . hereby
cerfify as follows:

I My firm i3 engineer for the acquisition and construction of
to the system (the “Project”) of (the “lssuer™). fo 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 lssuer. Capitalized words used herein and not defined herein shall have the same meaming
set forth in the bond adopted or enacted by the Issuer on , and
the Loan Agreement by and between the Issuer and the West Virginia Water Development
Authority (the “Authority™), on behall of the West Virginia Department of Environmental
Protection (the “DEP™), dated

7. The Bonds are being issued {or the purposcs of (i) .
and (i} puying cerain lssuance and other cosls In connection therewith.

3. Fo the best of my knowledge, information and beliet, {1) within the limits
and in accordance with the applicable and governing contractual requircments relating to the
Project, the Project will be constructed in peneral accordance with the approved plans,
specifications and designs prepared by my flemt and approved by the DEP and any change orders
approved by the 1ssucr, the DEP and all necessary povernmental bodies; {it) the schematic design
for the Project began [beforefafier Tuly 1, 201 2], (iii} the Project, as designed, is adequate for its
intended purpose and has a useful life of at least vears, if properly operated and maintained.
excepting anticipated replacentents due to normal wear and tear; (Iv) the Tssuer has received bids
for the acquisition and construction ol the Project which are in an amounl and otherwise
compatible with the plan of [inancing set forth in Schedule B attached hereto as Exhibil A, and my
tirm! has ascertained that all successiut hidders have made vequired provisions for all insurunce
and pavment and performance bonds and that such insurance policies or binders and such honds
have been verilied [or accwracy; {v) the successful bidders received wny and all addendy w the
original bid documents; (viy the bid docoments relating 1o the Project reflect the Project as

If another responsible party, such as the Issuer's attorney. reviews the insurance and payment honds, then
ingert the foliowing: |and in reliance spon the opiion af . Laq.d and delete “my firnn has asconained
that™,

|-
N
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approved by the DEP and the hid forms provided to the bidders contain all critical aperational
compaonents of the Projeet; (vil) the successtul bids include prices for every item on such bid forms;
{viil) the unilorm bid procedures were followed; (%) the Issuer has obtained all permits reguired
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 elfective date thereal®, the
rates and charges lor the System as adopted by the Issuer will he sufficient to comply with the
provisions of the Loan Agrcement; (xi) the net proceeds ol the Bonds, together with all other
moneyvs on deposit ot to be simulaneously deposiled and imevocably pledged theretr and the
procecds of grants, i any, irrevocably committed therefor, are sufficient to pay the costs of

provided the Drug-Free Workplace Affidavit as evidence of the Vendor's compliance with the
provisions of Article 1D, Chapter 21 of the West Virginia Code; (x111) the Tssuer will receive as-
built plans and specifications within sixly days of the receipt of a completion certificate; and (xiv)
attached hereto as Exhibit A is the fnal amended “Schedule B - Total Cost of Project; Sources of
Funds and Cost of Financing™ lor the Project.

The Project will serve  mew cuslomers in area as approved by the
Inlvastructure Council without substitution.

WITNTIES my signature and seal on this day of \

[SEAL]

Wesh Virginia Ticense No.

‘IC the Rute 42 Exhibit andfor rate struciure was prepared by an accountant, then insert the following: #In
relisnce upan the certificate of o of even date herowith, an the beminning ol (ix),

AB66-3226- 1B vi-1 /524
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EXHIBIT C

SPECIAEL CONDITIONS

A FUBLY. RELEASE REQUIREMENT — The Local Entity agrees to
include, when issuing statements, press releases, requests for proposals, bid solicitations.
groundbreaking or project dedication program docwments and other documentis deseribing projects
or programs funded in whole or in part with federal money. (1) the percentage of the {otal costs of
the prograim or project which will be linanced with lederal money. (27 the dollar amount of feders]
funds for the project or program. and (3) percentage and dollar amount of the telal costs of the
project or program that will be (imanced by non-governmenial sources.

B. AUDID REQUIREMENT  This Project has been designated as an
“equivalency” prigect and the Local Tntily must obtain audils in accordance with 2 CTR 200
Subpart F or any suceessor thereto, Followmg completion of the Projeet, financial statcment audits
are required once dll [unds have been received by the Local Lintivy.

dBAA-3220m L BT v 1= 15524
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EXHIBITD

MONTHLY PAYMENT FORM

West Virginia Water Development Authorily
1009 Bullite Strect
Charleston, WV 25301

Re:  [MName of bond issue]

I.adies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond

Commission
on behalf of o o
[Local Enlity] {Date]
Sinking ['und:
Interests
Principal $
Total: $
Reserve Account: 5
Wilness my signature this _ day of

" [Name of Tocal Fntity]

By:

Authorized Officer

Enclosare: wire franster form

26
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EXHIBITE

OPINION OF BOND COUNSEL TOR LOCATL ENTITY

[To Be Laled as of Date of Loan Closing]
Woest Virginia Water Development Authority

1009 Bullitt Street
Charleston, WV 25301

West Virginia Department of Environmental Pratection
601 57 Street SE
Charleston, WV 25304

{.adies and Gentlemen:

We are bond counsel to {the “Local Entity™), a

We have cxamined a certified copy of proceedings and other papers relating 1o the
authorization of a (i) loan agreement dated | including all schedules and exhibits
allached thereto (the “Loan Agreement™), belween the Local Lntity and the West Virginia Water
Development Authority (the “Awthority™), on behall of the West Virginia  Department of
Lnvironmental Protection (the “DEP™), and {11} the 1ssuc of a scries of revenue bonds of the T.ocul
Cntity, dated . (the “Local Bonds™), to be purchased by the Authority in accordunce
with the provisions of the T.oun Agreement. The Local Bonds are issued in the principal amount
of 5 , in the form of one bond, registered as w principal and interest to the Authority,
with principal and interest puyable quarterly on March 1, June 1, September 1, and December | of
each year, heginming L, , and ending 1. . all as set forth in the
“Schedule Y™ attached to the Loan Agreement and imcorporaied in and made 4 parl of the Local
Bonds.

The Local Bonds are issued [or the purposes of (i} . and {il} pa¥ing
cerlam issuance and other costs in connection therewith.

We have also examined the applicable provisions of of the Code ol
West Virginia, 1931, as amended {the “T.ocal Statute™), and the bond duly adopted or
enacted by the Local Entity om . a3 supplemented by the supplemental resolution
duly adepted by the Loeal Entily on - {collectively, the “Local Act™), pursuant
to and under which Local Statule and V.ocal Act the Local Bonds are autherized and issued, and
the Loan Apreement has been underiaken. The Local Bonds are subject to redemption privr 1o
maturity to the extent, al the time, wider the conditions and subject to the limitations set forth in
the Local Act and the Loan Agreemenl,

dRGO-1220TRTO - F 175024
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Basad upon the foregoing and upon our examination of such other documents as we have
deemed necessary, we are ol the opimon as lollows:

L. The Loan Agreement has been duly authorized by and execuled on behall of the
Local Entity and 15 a vaiid und binding special obligation of the Local Entity, ciiforceable in
accordance with the terms thereof.

2, The T.oan Agreement inures to the benefit of the Authority and the DEP and cannor
be amended so as to atfect adverscly the rights ot the Awthority or the DEP or dinunish the
obligatioms of the Loeecal Eotity without the consent of the Authority and the DEP.

3. The Local Entity 1s a duly organized and validly existing . with
lull power and authority to acquire and construct the Project. to operate and maintain the Sysiem,
to adopt or enact the Local Act and to issue and sell the T.ocal Bonds, all under the T.ocal Statule
and ather applieable provisions of law.

4. The Local Actand all other necessary orders and resolutions have heen legally and

cftectively adopted or enacted by the Local Entity and constiule vialid and binding obligations of
the Local Entity, enforceable against the Locul Fntity in accordance with their lerms. The Local
Act contains provisions and covenants substaniially in the form of those set forth in Section 4.1 of
the Loan Agreement.
3. The Local Bonds have been duly suthorized. issued, executed and delivered by the
Local Entity to the Aathority and ure valid, legally enforeeable and binding special obligations of
the Local Entily. payable from the gross or net revenues of the System sert fortl in the Local Act
and secured hy a first lien on and pledge of the gross or net revenucs ef the System, all in
accordance with the 1ers of the Local Bonds and the Local Act

0. Pnder (he Act, the Local Bonds and any interest thereon are exempt from all
taxalion by the State of West Virginia, or anv county, municipality, political subdivision or agency
thereol.

No opuuoen is given herein as to the elTect upom enforceability of the T.ocal Bonds of
bankruptey, insolvency, reorganization, moratoriam and other laws affecting creditors’ rights or

in the exercise of judicial discrelion in approjriate cases.

We have examined execuled and awhenticaied Local Bond nombered R-1, and in our
optnton the form of said bond and 115 execution and authentication are regular and proper.

Very truly yours,

Au6-32 301876,y 1- 1155724
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SCHEDULE X

DESCRIPTION OF LOCAT, BONIDS

AL Serics A Bonds

Principal Amount of Local Bonds $26.855.818
Purchase Price of Local Bonds $26,855818
Beainning Date: January 1, 2018

Expiration Date; September 30, 2030

The Local Bonds shall bear interest at a rate of 0.50% per annum. Commencing June 1,
2026, principal ol and interest om the T.ocal Bonds s payable quarterly, with an administrative fee
ol 0.25%, Quarterly puymenis will be made ou March 1, June 1, September 1 and Decentber 1 of
each vear as set forth on the Schedule Y attached hereto and incorporated herein by reference.

The Local Entity shall subinit its pavments monthly to the Comimission with instructions
that the Commission will make quarterly payments to the Authority at such address as is given to
the Commission inwriting by the Authority. If the Reserve Account is not fully funded at closing,
the Local Lntity shall commence the payment of the 1/120 ol the muximuwm annual debt service
on the Nirst day of the month it makes its first monthly payment io the Commission. “Lhe Local
Entity shall instruct the Commission to ootify the Authority of any monthly payments which are
not recerved 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
mmterest, if any, and the Local Bonds shall grant the Authority a first lien on the gross or net
revenues of the Local Entity™s svstem as provided in the Tocal Act.

The Local Entity may prepay the Local Bonds mn full at any time at the price of par upon
30 days® written notice to the Authorily and IIZP. The Local Entity shall request approval from
the Authority and DE]* in writing of any propesed debt which will be issued by the Local Enrtity
onh a parity with the T.ocul Bonds which request must be filed at least 60 days prior te the intended
dale of 1ssuance.

As ol the date of the Loan Agrecment, the Local Bonds are on a parity as ta liens, pledsge
and source of and security for payment with the following obligations of the Local Fniiy:

(1) Water Revenue Bonds, Series 2004 A (West Virginia Waler Development
Authority), dated September 28, 2004, issued in the original aggregate
principal amount of $1.883,764;

{23 Water Refunding Revenue Bonds, Series 2021 A (Tax-kxempt), daied

March 18, 2021, issued in the original aggregate principal amount of
$2.785,000;

AR66-3226-1876.v 1-1175/24
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{3 Waterworks Systernt Design Revenue Bonds, Series 2023 A (Wesl Virginta
DWTRI' Program), dated Aprit 23, 2023, issued in the original aggregate
principal amount of §1,632.223; and

(4} Watcrworks System Design Revenue Bonds, Series 2023 BB {West Virginia
DWTRFE Lead Service Line Program), dated April 25, 2023, issued in the
ariginal aggregate principal amount of $440,558.

Number of New Customers To Be Served;  -0-
Location: Clarksburg area of |larrison County

ARAG-5210-1870.v 1.1 1553/24
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SCHEDULE Y
N DEBT SERVICE SCHEDULE
Net Deht Service
Glty of Clarksburg
DWTRF
$26,855,818
0_E0% inlerest Rate
4. 25% Administrativa Fae
40 ¥eara from Cloging Date
Tolal Dakr Rasure At Drafa)
Date Princigal Interast Senvice Fund Admin Fee Senvica
B lieGin 157,125 33,569.77 190,597.77  13,069.82 B,#17.25 218,484,584
9 1/ E026 157,574 33,3733 19049736 19064987 B.F17.25 A, 484.43
120142026 157,521 RIS | b G-I R = LN | L] 16,44
Af3027 157,718 32,879.481 130,657 81 19,0649.92 & F17.25% 21E 154 _BE
CA1/2027 17,315 32,732,606 120,357.96  19.069.862 g, 717,25 218,484,732
G 173027 158,113 3z,085.27 L0 AGR.2F L9, 0R7O.82 8, 7L7.2% ?1E.435.34
12:17:2027 15k, 210 MR L'hadtidfohd  F9 Rt HE LI MME A4 B
ININGE IGRLNGE 318974 13064449 19,069 MALAZS 2K ABAEL
G LA02R 108,200 31,591,400 190,697.9% 19,069,832 B.A17.2% 212,434.67
SSA0EE L5B, 560 31,793.22 E3,698.22  19,069.82 271725 21548525
22FRFA0CE 155,263 31,5%4.59 E93 897,549 19,069 82 A, 71723 215,481,585
If1r2023 155,302 21,355.71 13E,69%.71  19,069.82 4,717,285 225,484,750
aflenes 155,501 31,7%6.568 130,697.58 159,069,683 A,M7.25 215, 484,55
YlliAnas k55, M1 ANAN7 190,957 1%, NGY.R A 71720 218,487,278
125172045 159,202 33,758 120,697 54 16 068 B3 4,70F.25 225 8155
L2030 163G, 100 30,597.70 190,697,710 1%,069.62 871725 2288077
G L2050 163,300 AnAA7.5R 190,R97.38  15,fiR9.582 A,717.25 7840455
9512050 Lo Al EREIEAT ] 1EN] BEIE A 1, LR RS H,A17.245 ALAAHRFT
12012030 1A, 202 25,956.55 190,594, =0 15,0600 62 005280 SiH Ale iah
AO0E0 161,90z 29,795,732 190,697,700 15,4665 82 A,7L7.25 Z13 48777
GILIE0GC 16,103 45,394.57 L90,697.37 15,069,522 G,7L7.£5 Z18,49~.31
Af102050 62,3058 £4,393.22 190,698.20  19,050.87 8,7L7.25 Fid 48027
12712451 161,505 29, 191,58 1L GEASE LG AR 5] 2 A ] PRI R
AINER 167,708 28,905,540 190,694 Fd 15,065 51 LIS ] FLH 482 r4
fad LA2THG2 1LY, 23.787.00 190,697.55 18,0451 8,717.45 213,48 .42
aflp2aa2 162,113 28,585,135 0,608, 10 15.0680,51 B3,717.25 £13.485,22
12102032 162,31%  :4,384.4¢ LELBY A5 10,UR 5] 8, 01020 ALH, 48 LA
PR3 1R2,318 FAAFE52 180,697 B2 19,059,581 1488 i1d, 484 54
Bi14a033 162,741 4797548 190,657 .43 13,055 .81 8,717.25 218, 484,54
Bilr2ata EREY i) 2777308 150,85 .08 19.00%.81 8,717 85 219485 04
120142033 163,128 i4,363.12 180,657 42 19 05% 81 B,71l7.25 218 484 .23
/502034 183,33: 4,365,052 L1u0,b9s 50 29,055 81 ¥, 0LiEN L1448 .k
B L0344 1R3,R37 1706134 160,656,234 19,058,917 8,717,385 213,485,510
TR 103,74 F I TR 6W7 52 4.05%.31 ",717:h 113,484 93
L2320 1408, B A, 75225 B0, 688 25 Y U52a] 8,717.35 213,485.3.
3 Jed35 1g4,151 26,917, 31 16065831 19055231 3,7L7.25 214,185.37
2035 LE4,356 26,342.13 160,895,123  19,05%.31 B,717.25 i13,485.19
LS 164,561 7605088 1NIL597.AR 1905541 A71725  713,484.74
L EERR Tk LY 164, 6/ PR I R=H 150 6% 58 LY Use il BPLTEL 214,485.04
3036 164,671 25,735.02 150,585,622 19,085 81 8,717,325 214,H45.04
GiLIZ036 3,175 23,515,580 150,657,230 G3,717.25 199,415.05
I il 2036 165,3BC 25,312.23 19060833 8.7L7.25 199,415 L3
120272036 LEE,502 23,105,860 BT T B, 0140h 124,414 84
3570327 165, 70G 4,595,61 15055741 B, 41488 194,414, Hia
oy LFENAT Sfala, b 24,0810 16067 A0 3,712.20% 199 414,47
qiLfauss Lhb, 214 PR PR YU ASSUY R 199,185 k9
Huartery adminlswatlon fae Is calculated based on 0.25% of the loan payments and will be SB.717.25, with o finl paymeant of $8,717.25, ta tot| $1,351,173.75.
Mow &, 2024 41235 pm Preparee by Piper Sandler & Ca, N CAILOANS JLARKZZ<) Page 1
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DWTRE
(05/24)

Met Debt Service
City of Clarksburg
DWTRF
£26.8495,818
.50% Interest Rate
0.25% Administrative Fee
40 Yeers from Gloging Date

Tatal Daht Ragers Net Debd
Daie FPrincipal Intevas] Survity Fung Adirin Fae Service
L1EMganzy 16,403 24, 27508 1600,695.08 §,717.25 1‘31941553
/172025 160,030 21,08B.L6  100ADE.06 #,717.35 194,41 5.1
B/ 15205 (LS S I B P B T R 3,717.25 199,115,602
B/142035 Loy, 7 25,451.22 Tl G382 #7180 199.415.47
127174035 167,255 Z3.4tz.41 15G,437.411 BT 25 199,314 .60
12039 167464 232,304 4 EWE 717,25 199,414.52
Ef1}2039 167674 23024462 “§C,634.01 Bl 2y 199,424 20
Gilpanin 167,283 2381497 V663747 3,717.25 199,42 4.67
24012338 168,053 22,60057 190,692.57 B LR ES 109,254.82
AN Thid, 304 A4, 394,55 146,657 .45 B,717.25 188,424 70
6/1/2210 ied a0 2218907 LA, . 104 B7uA25 0 199,215.32
9N 108,725 2107343 190,697,413 8,7.0.25 10841168
L2/1/204n 15H,9 44 LA T O 190,687,52 B 7 725 10021 4,75
371204 165,15 2155136 190,657,535 ALY 199,41 4.01
6712041 156,258 31,339.02 190,697.92 B 7LFLZ Z00.415.17
97102041 LEG,5¥0 2112850 1490, G52 4 Y LTS 19941548
1017041 89,755 INT46.26 190,698.24 8702 lhwalhul
3 ifae2 156,994 20,701.04 100, 60804 A7I7IS 19941579
0i1En4g2 170,206 20,491,54 190,857.54 BFLALS LA L1F0
QiLizn4z (Y S R T WL TQ0LES 74 2.717.25 10341504
L2 L7an42 170,622 20.065.78 180,557,748 A,41400 P41
R FLC N 170645 19,452,497 19055747 B,717.25 ALl T2
BLI2043 171,059 1943652 Lan &6 42 HALEAT 1#9,415.17
W SENeR 171,272 19,425,046 150,566.09 B rrd s LAl
ERRR IR LZ1 18 121100 1903, 59000 5,717.25 199,415,235
300044 171,701 1B,396.34 182,557 .61 B,717.25 LK, 14 B0
57172034 1A1,91R TH, f8d a0 THoad4.02 3,717.25 199,415,327
BiLyacd 17r131 16,2672 L G0RA 2 HAA3h 199,415,499
14174044 17g,34c 18,351.50 132,697,960 2, 717250 133,415,241
EEN I T T#k bR LA 1R LIPS 5,717.25 193,414.78
0i1i 2043 17277 17,920.42 LA, A97.62 WAL 19,80
WL 17200) L7, 704.85 EIG,697 .55 8,717.25 132,412.2C
120172643 173,206 BT, MO AL LOG AOFEL 871785 199,914,8¢
A 173,424 T2,272:0  13G,638.10 3,015k 194,415 34
Gt li204e 173,843 L705232  190,6938.32 BT3RS 199,415.57
ERFEASTC 173,800 14,238, 20 130,698, 26 271725 19941551
1211 20198 LEE AT 1h,E2 102 195,697 54 B, 717 250 19941205
I 1i2047 174,295 16,403.3= 193,608, 34 B S 110,415 04
8/11aus) EEE A L, LBE. 47 190,697 47 3. 717.:5 199,414.72
Qr1i20=7 EE W] ) 15,86 53 L), B8l A2 6,1 ik 199,415 54
Llapliaaay 174,949 15,746,097 190,/97 .52 271725 199,415.:7
3lj208 175,168 1553023 19069833 A,717.05 199,41%.48
0177054 A9 3RF 15,3147 190,683.27 3,217 25 194,115 52
915208 175,906 130020 100,604 44 LS AL 199,415..24
L2 )04 170,815 14,872,332 190,607 .53 8712.:5 100,114,078
341200 Lig, 04k 14,654, 1% 190,697 .35 2,717.20 192,435,060

Moy 5, d024 4025 pmy Prepaned by Plper Sandor & Ca.
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DWTRT
{05/24)

Nei Debt Service
City of Clarksbury
W TR
$28,855,818
0.50% Intarast Rata
0.26% Adm Inistrative Fag
40 Years from Closing Date

Tofal Debit Resarie Nai Debt

Date  Principal Jniergst Sarvice fFund  Admin Feg Service
612312 76,265 14,432,770 B [H IR B,/17.d5 154,4£14,35
97112019 L7€,MB5 14,212,326 LAY 36 8,170 9521441
L#fLJ204% 176,705 13,59L.7% 190,677 .76 I W LA T T ]
RIAFFUETE 170,947 2,770.88 190.697.98 B ER 1 450
B 144,344 15,549,72 198, 6497.72 B,F17.4x RS
AP RTH 1424400 153,048,448 190,698.28 B,717.42 L9 41553
1ALLA0AG 175,593 TLAUG S 190649257 3,.717.23 199 11-.82
JiLfanal 177,823 12,804 06 180,09 2 0l 8, /17.232 199,414,583
9/Lr2051 178,026 1A 668231 190,695t H5,714.28 199,415,586
XY 178,223 23597 190,697.77 ENAFAL 1959, 415,104
LAFLfisl 178,451 12,212,95 190,E97.95 A,717.25 199,415,000
02 178,04 11,993.45 190,557.B5 A,707.720 199.41%.10
LTIy 170,50 11,7754/ 150,557,417 R77.25 199,111.72
LEASS 109,101 11,544,801 190,594 81 8,7.7.25 199,115.06
127172057 176,375 11,3207 LRERAERN ¥ H,7L725 195.415.12
312053 172,559 11.093.65 {65 7.5x [ 192,414,580
[T L 175,324 10,674.15 1L A5 H./1020 192,415,490
917 EG535 132,048 10,649.37 19000737 .00 13,414,52
LEf 174005 LHG 274 10,1324,31 132a08%.31 BA7IR 190415595
EIAVFI HES Lgi 4y 10,193.97 13l a%7.97 871725 190,418,722
6172054 L), r s ER TR 194,657.34 8,717.25 195 414,55
;172054 180,95 ENETRT 190,0497.44 B,7172.25 195.01+.85
120172054 18,018 RIS WA 190 OYE, 25 B, 717,25 135,:115.5%
2172055 181,403 G, 2G4 TR 19,0y, 08 8,717,245 135,415.903
Ef172055 182,630 ERH IR 19069501 8,714 dS 195,415, 24
G/ 1£2055 15L,857 B, 340,92 190,697 .95 B, A1 3% LS EWE
LAPLAUGS 152,084 B,a13.57 190,697.67 B.F17.05 1,414 52
3 LEA0NG 8,014 B 3BG 190,698,068 8,717.25 19941532
67172050 L2, »ed TN 150,6958,17 B, 71745 10541562
R 182, 758 AN R 190, 693,00 B, FL7.25 19941525
12/102056 162,905 400104 190,097.04 5,717.25 199,11.79
3142027 183,275 ARG TRILGY S, Y H,17.25 199,415,049
6f1;2027 183,454 724370 180,63/ A LI EaH 199,41-.0L
4712057 133,662 704,44 150,69/ 44 LA riH 1%9,414.09
L2fLlsaE? 183,012 a,784.34 120,697 74 [EIVA 144,41 5.00
dfLpabad iH4, 144 G,354.95 150,697,655 & M7AR 10,4150
G120 pUL L ) 0,322 77 150,557.77 B717.28 1eg.d15.02
9712354 18d,50q [PRILEE NI 25005830 B.717.25 199,113,335
12,1/ 2053 184,034 586355 G0N Y BT ER 199,414,580
3102059 1H5, 055 563251 RIS H 1720 1%9,414.76
6172359 80,257 540t.14 LANASE R L ] 14%49,9410 .43
G 172060 185,528 3,169,533 190,4857 55 ATNT2G 160,413,801
137172059 185,756 4,937 .04 190,557 64 BA1T.25 159,414 .89
37173060 1A5,992 400544 LURDET A 3,717.25  159,414.E9
612060 L35, 225 4,472,490 PCIER-E - L 8,717.25 159,115.20
= Ttinl-11] 185,458 q,240.17 [ H R 4,717, &4 149,415 .42

ke
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DWTRF

(05/24)
Net Debt Sarvice
City of Clarkstyry
OWTRF
526,055,218
0.50% Interest Rate
@.25% Administrative Fee
40 Years from Closing Pate
Total Dett Restre Nat Dabd
Data Principe! Inleraal Sarvica Fund A Fea Servics
174142060 1B&,a%1 4,007.10 190,6348.1¢ H7L2.25 129,415.35
30172061 196,924 377373 190, 697,72 B,F17.25 1595,414.95
AP 187151 3,.540.08 190,695.08 B,717.25 19541533
91172001 157,392 ,306,12 190,695.13 B,77.25 197,415,368
124173061 187 626 1.07L.B9 190,697,589 8,717.25 195,415.14
3/172052 ta 7 RGD AT 36 190,6497.36 B,F17.25 195,414 b1
GALF2052 L&8,095 2,402,594 100,697.54 fE,¥17.40 195, 414.7%
91,2052 185,330 2,367.42 190 G554 B 717,25 19941467
12/172062 189,564 EREE)| | BRI R B, 717.25 199,115.26
A6 148,502 1,890, 3% 190 6%8.30 B.717.28 t5,415.85
af1'2063 189,035 1,660.30 P30 G5E.30 A,717.25 199,415,55
9712063 189,274 1,424.00Q 1490,898.0% 3,717.25 199,415.25
120120063 189,510 1,187 .42 193,5897.41 A,717.25 159,414 .06
37 L20ed 189,747 950,52 190,697.52 A,70F,25 199,314, 77
BJ172064 LH9.905 713,33 190,690,313 83,717,259 159,415,233
90172064 Wnaan 405655 190,697 85 3,717.25 159,4L5.10
12017764 193,446C 258,08 190,15’?,8_.',9? A,707.2h 199,4915.23
15,855,518 2_.?02,346I.D1. 25, B8, 161,01 782,702,582 1,351,173.75 31,672,120,38
[drs:
1. Fr2.828.47 from 3 720265 through S0 RS0 (2asad 20 mesisn cui lesy pavier]
af B2 485 a0 end moeelity gevioel rourdes wp o Mg searest cenl)
28R4V ESE 1 am U0 Qucuyte 17712064 (Eased on mRximuT cuaraty paymand
ul H152,415.58 arad manlbhy payvme -1 raundad 1o the cearesy crnl)
3. Resarve Fund ecual b F7AF 780 82 (weasimon2nnudl sebl servicu] furded oo over 10ycars.
4 Admr Tea ralcnlEted fazee or 0.55% af bond wale co—putod quarkerty oeid in
2ol quarlarly payments rauaded up o the nzareal cent.
Quarterly administration fee is calculated
based on 0.25% of the loan payments and
will be $8,717.25, with a final payment of
$8,717.25, to total $1,351,173.75.
Mo 5, 2024 4125 pm Phagangg by Pizer Seodler b G, (WA CANS CLARKI 24) Pays 4
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DWITRF-LSL-1
{10/24}

LEAD SERVICL LINL
LOAN AGRELMENT

TIHS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the “f.oan Agreement™), made and entered into in several counterparts, by and
among the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a governmental
instrumentalily and body corporate of the State of West Virginia {the “Authorily”™), the WEST
VIRGINIA DEPARTMENT OF ENVIRONMENTAL PROTECTION. a stale agevey (the
“DIEP™), and the local entity designated below (the “Local Entity™).

CIY OF CLARKSBURG
{(2022W-2234 F 22DPWTRFAMILSL-01)
(t.ocal Entity)

WITNESSETH

WHEREAS, the United States Congress under Section 1452 ot the Safe Drinking
Waler Act. as amended (the “Sate Drinking Water Act”™), has provided lor capitalization grants to
he awarded to states for the express purpose of establishing and maintaining drinking water
treatment revolviag funds for the censtruction, acquisition and improvement of drinking water
syslems)

WHEREAS, pursuant to the provisions of Chapter 10, Arlicle 13C ol the Code of
Wesl Virginia, 1931, which was succeeded by Chapter 22, Article 36 {effective July 1, 2023), as
amended (the “Act™). the State of West Virpinia (the “State”™) has cstablished und continued a
drinking waler lreniment revolving lund program {the “Program ™) to ditcet the disirtbution of loans
o cligible Local Entities pursuant to the Safe Drinking Water Act;

WHEREAS, the Acl establishes and continues a permanent perpetual fund known
as the “West Virginia Drinking Water Ireatment Revolving Fund” (hercinafier the “Fund™), which
fund is to be administered and managed by the Authority under the direction of the DEP;

WHEREAS, the DEP has been awarded « DWTRF Lead Service Replacement Line
Grant 11)A |BIL] pursuant to the Bipartisan Infrastruciure nvestment and Jobs Act to capitalize
the DWTRF with an emphasis on lead service line replacement and associated activities dircetly
connected to the identification, planning, design, and replacemeni of lead service lines,

WHERFAS, pursuant to the Act, the Authority and DEP ave empowered to make
Joans from the Fund to Local Entities for the purposes sct forth in the final apphcation lor drinking
waler projects hy such Local Entities, all subject to such provisions and limitations as are contained
in BIL, the Safe Drinking Water Act and the Act;

WHEREAS, the Local Entity constitutes a local entity as defined by the Act;

GEAT-LT51-6724-1 17524



DWIRF-LSL-1
(10/24)

WHEREAS, the Local Entity is authorized and empowered by the statufes of the
State W identify, study, plan, desion, aequire, construct, improve, operate and mamitain a drinking
water 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 Logal Latity,

WILEREAS, the Local Lntity bas committec 1o the dentification, planning, design,
and/or replacement ol lead service lines al the localion and as more particulurly described und set
torth in the Application, as hercinafier defined (the “Project™);

WHEREAS, (he Local Entity has completed and frled with the Authority and DI1P
an Application for a Lead Service Linc Loan with aftachments and exhibits and an Amended
Application for a Lead Scrviee Line Loan also with altachments and cxhibits (together, as [urther
revised and supplemented, the “Application”™), which Application is incorporated herein by this
relerence: and

WHEREAS, having reviewed the Application and the Fund having available
sufficicat funds thercfor, the Authority and DEP arc willing to lend the Local I'ntity the amount
set forth on Schedule X attached hereto and incorporated herein by reference, throuah the purchase
ot revenue bonds of the Local Entity with moneys held in the Fund, subject 1o the Local Entity’s
satisfaction of certain legal and other requirements of the Program.

NOW, THEREFORE, in consideration of the premises and the mutoal agreements
hereinafter contained, the Local Entity, DEP and the Authortty hereby apree as tollows:

ARTICLE L
Denitions

ii Excepl where the contexi clearly indicates otherwise, the terms “Autherily,”
“east,” *fund.” “lacal entity,” and “projeet”™ have the detfinitions and meanings ascribed to them in
the Act or in the DWTRIT Reguiations.

1.2 *Consulting Engincers™ means the professional enginecr, licensed by the
Stale, designated in the Application and any successor thereto.

(.3 *Cross Cutter Authorities” means [ederal laws and authorities thal apply by
their terms to projects or activities receiving federal assistance,

1.4 “l.oan™ means the loan to be made by the Authority and 12EP to the Local
Entity through the purchase of Local Bonds, us hereipafier defined, pursuant to this Loan

Agreement.

1.5 “Local Act”™ mesns the official action of the Local Entity required by
Section 4.1 hereof, authoriving the Local Bonds.

1.6 “Local Bonds™ means the revemue bonds Lo be issued by the Local Entity
pursuant to the provisions of the Local Statute, as hereinalter defined, to evidence the Loan and to

ARET0TI-0TI-1 15524
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be purchased by the Authority with money held in the I'und, all in accordance with the provisions
of this Loan Agrcement.

1.7 “Local Statute”™ meuans the specilic provisions ol the Code of West Virginia,
1931, as amended, pursuant ta which the Local Bonds are issucd.

1.8 “Operating I'xpenses™ means the reasonahic, proper and necessary costs of
operation and maintenance of the System, as heremafier defined, as should normally and regularly
be included as such under generally accepted accounting principles.

1.9 “Program” means the lead service line program coordinated through the
capitalization grants program established under BIL and the Safc Drinking Water Act and
administered hy DEP.

E10 “Project” means the lead service line project hereinabove referved to, (o be
gompleted by the ocal Entily in whole or in parl with the net proceeds of the Local Bonds which
is to be pald in whole or n part with the net proceeds of the Local Bonds,

LI1 *DWIRF Regulations™ means the regulations set forth in the West Virginia
Code of State Regulations (47 USRI 66},

1.12  “Systetn™ means the drinking watcr system owned by the Local Entity, of
which the Project constitutes all or to which the Project consiituies an improvemenl. and any
improvencits thereto hereatter construeted or acquired from any sources whatsoever,

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

ARTICLE LI
The Project and ihe System

2.1 The Project shall penerally consist ol the completion of the lead service line
project deseribed in the Application, the DEP and Authority having found, to the extent applicable,
that the Project is consistent with the apphicable provisions of the Program.

2.2 Ihe Local Bntity shall keep contplete and accurate vecords of the cost of
completing the Project. The Local Inlity shall permit ihe Authority and DEP, acting by and
through their dircetors or duly authorized agents and representatives, io inspecl all hooks,
documents. papers and records relating to the Project and the Systern al any and all reusonable
times for the purpose of audit and examination, and the Local Extity shall submit o the Authority
and DEP such documents and information as it may reasonably require in connection with the
complction of the Project, the operation and maintenance of the System and the administralion of
the Loan or of any State and federal grands or other sources of financing for the Project,

HHET-O73 107244112370
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2.3 The Local Entity agrees that it will permit the Authority and DEP and their
respective agents to have access Lo the records of the Local bntity pertaining to the operation and
mamten:nee o the System at any reasonable time following completion of of the Project.

2.4  The Local Entity shall require that each of its contractors and all
subconmractors maintain, during the life of the lead scrviee line comtract, workers® compensation
coverage, public liability insurance, property damage insurance and vehicle liability insurance i
amounts and un lerms satistactory to the Authority and DEP and shall verity or have verified such
insurance prior 1o commencement of (he Pruject.

2.5 The Local Catity hereby covenants and agrees to comply with all applicable
federal and state stalutes, riules and regulations, the applicable requirements of all Cross Cutter
Authoritics and all applicable local ordinances issued by the Authority, DEF or other State, federal
or tocal bodies in regard to the construction of the Project and operation, maintenance and use of
the Systen.

2.6 lhe Local Entity must complete the Monthly Iinancial Report, the form of
which is attached hereto as Fxhibit A and incorporated herein by reference. and forward it to the
Authority by the 10th day of each month, commencing on the month afler the contracts are
executed for the Projeet and ending after three years, Aller the threc-year period, it or an
eyuivalent tracking form should continue to be completed and reviewed monihly lor the utility’s
management 1o monitor its financial debt service coverage for the lite of the loan. This form would
be on file with the wtility records according to the wutility’s records managemeni policy.

ARTICLE 11
Conditions o IL.uan; [ssuance of Logcal Bonds

31 The agreement of the Authority and DLEP to make the Loan is subject io the
Local Eatity's Tulillment, to the satistaction of the Authority and DED, of each and all of those
certain conditions precedent on or before the delivery date tor the Loeal Bonds, which shall be the
date established pursuant 1o Section 3.4 heveol, Said conditions precedent are as follows:

{a) The Locat Entily shall have delivered to BEP and the Authority a
report listing the speeific purposes tor which the proceeds of the Loan will be expended:

{h) The Local Entity shall have performed and satisfied all of the terms
and conditions to be performed and satisfied by 1tin this Loan Agrecment;

{v) The Tocal Entity shall have aathorized the issuance of and delivery
to the Authority of the Local Bonds deseribed in this Aricle 1T and in Article IV hereol:

(d)  The Local Entity shall either have entered info contract lor the

Project, which are in an amount and otherwise compatible with the plan of financing desenbed in
the Application.
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(€) The Local Entity shall have obtained all requisite orders required by
the laws of the State and the West Virginja Infrastructure and Jobs Development Couneil neccssary
for the Troject.

{0y The Local Entity shall have oblained any and all approvals tor the
issuance of the Local Bonds required by State kaw, and the Authority and DEP shall have received
att opinion of counsel to the Local Lntity, which may be local counsel (o the Local Entity, or bond
counsel but must be satisfactory 1o the Authority and DEP, 1o such effect;

(£) The Locul Entity shall have obtained any and all approvals of rales
and charges required by State law and shall have taken any other action required Lo esteblish and
impose such rates and charges with all requisite appeal periods having expired without successful
appeal, and the Authority and DEP shall have reccived an opinton of counse! o the T.ocal Fntity.
which may be local counsel to the Local Entiry, or bond counsel but must he salisfactory to the
Authority and DEP, to such cffect;

() Such rates and charges for the Svsterm shall be sutficient to comply
with the provisions of Subscctions 4.1{a) and 4.1(b)(i1) hereof, and the Authority and DEP shall
have received a certiticate ol the accountant tor the Local Entity, or such other person or firm
expenienced in the Mmances ol local entities and satisfactory to the Authority and DEP. to such
effect; and

i) The net proceeds of the Local Bonds, together with all moneys on
deposit or to be simullaneously deposited and irrevocably pledped thercte and the proceeds of
grants irrevocably commiiled therefor, shall be sulficient (o pay the costs of constmction and
acquisition of the ’roject as sct forth in the Applicaton;

3.2 Subicet to the terms and provisions of this Loan Agreement, the rules and
regitlalions promulgated by the DEP, mncluding the DWITRFE Regulations, or any olher uppropriaie
State agency and any applicable rules, regulations and procedures promulgated from lime Lo tme
by the federal povernment, it is hereby agreed that the Authority shall make the Loan o the Local
Entity and the Local Entity shall accept the Toan trom the Authonty, and in (urtherance thereof i
is agreed that the Local Entity shall sell to the Authority and the Authority shall make the Loan by
purchasing the T.ocal Bonds in the principal amount and at the price sct forth in Schedule X herete.
The Local Bonds shall have such further terms and provisions as described in Article 1V hercof.

3.3  The Loan shall be securcd and shall be repaid in the manner hercinafter
provided in this Loan Agreement.

34 The Local Bonds shall be delivered io the Authority, at the offices of the
Authority, on 2 date designaled by the Local Entity by wrilten notice w the Authority, which
writlen notice shall be given not less than ten {10} business days prior to the date desipnated;
provided, however, Lthal 1] the Authority is unable 10 accept delivery on the date designated, the
local Bonds shall be dehivered Lo the Authonty on a date as close us possible to the designated
date and mutually agreeable to the Authority, DEP and the Local Eniity. The date of delivery so
designaled or agreed upon s hereinalier relemed to as the “Daie of Loan Closing.”
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Notwithstanding the foregoing, the Date of Loan Closing shall in no event occur more than nincty
{90 days alter the date ol execulion of this Loan Apreement by the Authority.

3.5 The Local Entity understands and acknowledges thart it is one of several
local entities which have applied io the Authority and DEP for loans from the 'und to finance
drinking water projects and that the obligation of the Authority to make any such loan is subject
L the Local Enidy’s fuliiilmg all of the terms and conditions ol this Loan Agreement o or prior
{0 the Date of Loan Closing and to the requirements of the P’rogram, The Local Entity specifically
recosnises thatl the Authorty will nol purchase the Local Bonds unless and until sufficient lands
are available in the Fund to purchase all the Local Bonds and that, prior to execution of this Loan
Agreemenl, the Authonity may purchass the bonds of olher local entities set out in the State Project
Priority Lisl, as defined in the DWTRE Regulations,  The Tocal Entily [arther specifically
recognizes that all loans will be originaied in conjunction with the DWTRE Regulations and with
the prior approval of TP or such later date as 15 agreed Lo in wriling by the DEP.

3.6 'The Locul Eulify shall provide DEP wilh lhe approprisie documentalion o
comply with ihe special conditions regarding the spucial requirements established by {ederal and
State regulations as set forth in Lixhibit D attached hereto at such times as are sel forth therein.

3.7  'The Local Entity shall comply with the following conditions;

{a) The Local Entity shall develop and implement an assct management
plan in accordance with DED guidelines and approved by DED.

(b}  The Local Entity shall comply with Title 40 CFR Part 34, Now
Restrichions on Lobbying,

¢} The Local ntity shall comply with Section 6002 of the Resource
Conservation and Recovery Act (RCRA) (42 12.8.C. 6962). Regulations issued under RCRA
Section 6002 apply (0 uny acquisition of an ilem where the purchase price exceeds $10,000 or
where the quantity of such ilems acyuired in the course of the preceding fiscal year was § 10,000
or more. RCRA Section 6002 requires that preference be given in procurement programs to the
purchase of specific products containing reeycled maleriuls identificd in guidelines developed by
EPA. These guidelines arc listed in 40 CFR 247,

{dy  The Local Entity shall comply with Subpart C of 2 CUR Part 180
and 2 CFR Part 1532, entitled “Responsibilitics of Participants Regarding Transactions {Doing
Business with Other Persons). To the extent required by DEP, the Local Tniily shall provide
certifications as o compliance.

{e) The Local Entity shall camply with all requests for data related to
the usc of'the tunds provided under this agreement.

(H The Local Entity shall allow any appropriate representative of the
Ofttice of US Inspector General to (1) examine its records relating to the Project and this Agreement
and (2) interview any officer or employce of the Local Entity.

)
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) The Local Entity must promptly refer to TPA’s Inspector (reneral
any credible evidence that a principal, cmployce, agent, sub-grantee contractor, subcontractor, loan
recipient, or other persen has submitted a talse claim under the False Claims Act or has committed
a eriminal or civil violation of laws pertaining lo fawd, conflict of interest, bribery, gratuity, or
similar misconduct involving Tends provided under this Agreement.

{h)  'I'he Local Entity shall not use lunds Tor particular activities for any
casino or other gambling establishment, aquarinm, zoo, golf eourse, or swimming pool.

(1) ‘The Local Entity shall require that all laborers and mechanics
employed by its contractors and subcontractors be paid wages at rates not less than thosc prevailing
on projects ol a character similar in the locality as determined by the Secretary of Labor (DOL) in
accordance with subchapter 1V of chapter 31 of title 40, United States Code. The Local Lnlity
must require that contractors and subcontractors obtain wage determinations from DOL and
comply with DOT. guidance and regulations implementing wage rale reguirements.

(i) Pursuant to 40 CFR, Seciion 33.301, the focal Entity aprees to male
Disadvantage Business Enterprisc (DRIL} good fuith efforts whenever procuring construction,
equipment, services and supplies, and to reguire that prime contractors also comply. The Local
Entity shall provide DEP with DBE participation reports quarterly.

{k}  The Local Entity shall compiy with Title V1 of the Civil Rights Act
of 1964, Scetion 504 of the Rehabilitation Act of 1973, Title IX of the Education Amendments of
1972, the Age Discrimination Act of 1973, and a variety of program-specific statuies with
nondiscrimination requitements. The Local Lntity shall also comply with Title VI of the Civil
Rights Act of 1964 (prohibiting race, color, national origin, religion, and sex discrimanation in
employment), the Amcricans with Disabilities Act (probibiting disability discrimination in
employment and in services provided by State and Local Lntities, businesses, and nou-prolit
agencies), and the Fair Housing Act {prohibiting race, color, national origin, age, family status,
and disability discrimination in housing), as well as any other applicable civil rights laws.

{1) The Focal Intity shail comply with alk reeord keeping and reporting
requirements under (he Sate Drinking Waler Act and other funding agencies, it applicable,
including any reporis required by a Federal agency or the DEP such as perfonmance indicators of
program deliverables, information on costs and Project progress. The Local Entity understands
that {1) cach conlracl and subcontract related to the ['reject is subjeet to audil by appropriate federal
and state entities and (i) failure to comply with the Sale Drinking Water Act and other funding
agencics, if applicable, und this Agreemcnt may be a defanlt hersunder thal resuits in a repayment
of the Loan in advance of the maturity of the Bonds, lermination and/or repayment ol grants,
cooperative agrecmends, direct assistance or olher types ol financial assistance, and/or other
remedial actions,  The T.ocal Entdty shall review each contractor’s and sub-conlractor’s
methodology for complying with Build America. Buy America requirements al the pre-
CONSruction mecling.
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(m}  The Local Entity covenants and aprecs o not expend any proceeds
ol the Loan or enler into any contractls tor components and services prohibited by 2 CI'R 200.216
{Prohibition on certain telecommunication and wvidee surveillance scrvices ar eguipmaont),
implementing section 889 ol Public Law 115-232. Prior to entering into any contracts the Local
Entity shall certify to DEP in writing that 1t has reviewed all contracts against the excluded puarties
List in the System {or Award Management {www.sam.gov).

38 lhe Local Entity shall fund and maintain a working capital fund with a
balance of not fess than one eighih (1/8) of the Local Entity’s actual annual operating and
mainicnance cxpenscs. | his fund is separale from and in addition to the renewal and replacement
fund required under Scction 4. 1{a)(in) hereol,

ARTICLE IV
Local Donds: Secunty for Loan: Bepaymeni of Loan: Interest on Loan: Fees and Charpey

4.1  The Local Lntity shall, 4s one of the conditions of the Authorily and DE
to make the Loan, authonze the issuance of and issuc the Local Bonds pursuant to an official aciion
of the Local Entity in accordance with the Local Statute, which shall. as adopted or enacted,
contain provisions and covenants in subsiantially the form as follows:

() That the gross revenues of the System shall alwavs be used for
purpeses of the System. Such pross revenues will be used monthly, in the order of prierity listed
below:

(1} to pay Operating Expenses of the System:

{i1) 1o the extent not oiherwise limited by any outstanding loan
resolution, indenture or other act or docunent and beginning on the date set forth 1n Schedule X,
to provide debl service on the Focal Bonds by depositing in a sinking fund one-third (1/3) of the
interest payment next coming due on lhe Local Bonds and one-third (173} ol the principal payment
next coming duc an the Local Bonds and, beginning three (33 months prior o the [irst dale of
pavmemt of principal of the Local Bonds, it the rescrve accounl for the Local Bonds (the *Reserve
Account”™) was not lunded from procceds of the Local Bonds or otherwise concwrently with the
issuance thereot in an amount equal to the maximum amount of principal and interest which will
come due on the Tocal Bonds in the then current or any succeeding vear (the “Reserve
Requirement™), by depositing in the Reserve Account an amount nol less than one-twelfth (1/12)
of one-tenth (1/10) of the Reserve Requirement or, if the Reserve Account has been so funded
{whether by Local Bond proceeds, monthly deposits or athorwise), any anmount neccssary to
maintain the Reserve Account at the Reserve Requirement;

{iii)  to create a renewal and replacoment, or similar, fund in an
amount egual 1o two and one-hall’ percent {2-1/2%) ol the gross revenues from the System,
exclusive of any payments into the Reserve Account, for the purpose of improving or making
eierpency repairs or replacements to the System or eliminating any deticicncics in the Reserve
Account; and
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(tvy  Tor other legal purposes ol the Sysiem, including payment of
debt service on other obligations junior. subordinate and inferior to the Local Bonds.,

Provided that if the Local Fntity has existing outsianding indebtedness which has
gredler coverage or renewal and replacement fund reguirements, then the greater requirements will
prevail until said existing indebtedness is paid in full,

bl Covenants substantially us follows:

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

{11y  That the schedule of rates or charges for the services of the
System shall be sufficient to provide funds which, along with other revenucs of the System, will
nay all Operating Expenses and leave a balance each year equal to at leas! one hundred fifteen
percent (115%) of the maximum ameunt required in any vear for debt service on the Local Bonds
and all athet obligations secured by a lien on or payable from the revenues of the System prior to
Or 0N g parity with the Local Bonds or, it 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 accounl for any such prior or parity obligations is funded at least ai the requircment
therefor, equal ta at least one hundred ten percent (110%) of the maximum amount required in any
vear [or debt service on the [ocal Bonds and any such prior or purily obligations;

(iii}  That the Focal Bntity will comnplete the Project and operate
and maintam the System i good condition;

(1v)  That, except as otherwise required by State luw or Lhe
DWIRF Regulations, the System may not be sold, mortgaged, leased or ofherwise disposed of,
except as a whole, or substuntially as a whole, and only if the net proceeds o be realized from such
sale, martgage, lease or other disposition shall be sufficient to tully pay all of the Local Bonds
outstanding and turther provided that portions ol the Systerm when no longer required for the
angoing opcration of the System as evidenced by certificates from the Consulting Fngineer, may
be disposed of with such restrictions as are normatly contained in such covenants;

(v}  Thai the Local Entity shail not issue any other obligations
payable [rom the revenues of the Sysiem which vank pror Lo, or equally, as o hen 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 parily bunds. plus reasonably projected revenues from rate increases and
the improvemerls to be financed by such parity bonds. shall not be less than one hundred fifieen
percent {115%) ol the maximum debl service in any succeeding vear on all Local Bonds and parity
honds 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 L.ocal Bonds and with the prior writien consent of the
Althorty;
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{vi)  That the Local (ntity will carry such Insurance as is
customarily carmied with respect o works and propertics similar to the System, including those
specified by Scotion 2.8 hereof;

(vit)  That the Local Untity will not render any free services of the
System;

(viit} That the Authority may, by proper lepal action, compel the
performance of the duties of the Local Entity under the Local Act, including the making and
collection of sufficicnt rates or charges [or services rendered by the System, and shall also have,
in the event of a defanlt in payment of principal of or intercst on the Local Bonds, the right to
obrain the appointment of a reeciver o administer the System or construction of the Project, or
hath, as provided by law and all rights as set forth in Section 5 of the Act;

(ix}  That, to the extenl authorized by the laws of the Staic and
the rules and regulations ot the PSC, all delinquent rates and charges, it not paid when due, shali
become a lien on the premises served by the System:

(X} That, to lhe exient lepally allowablc, the Tocal Entity will
not grant any Lranchise 1o provide any scrvices which would compete with the System;

(xiy  That the local Pmity shall annually, within six months off
the end of the fiseal vear, cause the records of the Svstem to be audited by an independent certified
public accountant ov mdependent public accountant and shall submit the report of said audil o the
Authority. If the Local Lintily receives $730,000 or more {in any combination of federal funds) in
a fiscal year, the audit shall be oblained in accordance with 2 CER 200 Subpart F {or any successor
thereto). Financial statement audils are required once all funds have been received by the Local
Entity. The audit shail include u stalement that notes whether the resulls of iests disclosed
instances of noncompliance that are required W be reported under government auditing standards
and, il they are, describes the instances of noncompliance and the audiled [inancial statements
shall include a statement that notes whelher the Tocal Entity’s revenues are adequate to meet ifs
Operating Fxpenses and debt service and reserve requirements;

{xii) That the T.ocal Entity shall annually adopt a detailed,
balanced budgel of the estiinated revenues and expenditures for aperation and maintenance ot the
Svstemn during the succeeding fiscal year and shall submit a copy of such budget to the Authority
within 30 days ol 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 1o connect
thereto:|

(xivl That the proceeds of the Local Bonds, advanced from lime
to time, excepl [or uoctued interest and capitalized inlerest, il any, must {a} be deposiled in a
construction fund, which, excepl as otherwise agreed to in writing by the Authority, shall be held
separate and apart from all other funds of the Local Fintity andl on which the owners of the Local

k8
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Bonds shall have a lien uniil such proceeds are applied to the construction ot the Project {including
the repayment of any incidental iterim financing) and/or (b} be used o pay (or redeem) bond
anticipation notes or other interim funding of such Local Hntity, the proceeds of which were nsed
to finunce the constructiom of the Project; provided that, with the prior written consent ot the DEP,
the proceeds of the Local Bonds may be used 10 fund all or a portion of the Reserve Account, on
which the owner o[ the Local Bonds shall have 4 lien as provided herein;

(xv) That, as long as the Authorily is the owner of any of the
Laocal Bonds, the Local Enlity may authorize redemption ol the LLocal Bonds with 30 days writlen
notice to DEP and the Authority and with the written conscol of the DEP and Authority;

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

(xvil} That, unless waived by the Authority ihe Local Lntity shall
authorize a sweep resolution so that monthly payments can be made 1o the Commission
electronically, I not waived by the Autharity, the Local Entity shall on the first day of cach month
(10 the Arst day is not a business day, then the first business day ot each month) deposit with the
Commission the required interest, prineipal and reserve account payment. The Local Dntily shall
complele the Monthly Payment Form, atlached hereto as Exhibit D and incorporated herein by
reference, wmd submil a copy of suid lorm along wilh a copy of the check or electronic wransfer to
the Authority by the 5th day of such calendar month;

{xix) That the Local Entiry shall, to the full extent permitted by
applicable faw and the rules and regulations of the PSC, terminude its services to any customer of
the System who is delinguent in pavment of charges for services provided by the System and will
not restore such services until all detinguent charges for the services of the System have been fully
paid.

The Local Entity hereby represents and warrants that the Local Act has been or
shall be duly adopted ar enacted in compliance with all nceessary corparate snd other action and
n accordance with upplicable provisions of faw. All lepal matters incident to the authorization,
issuance, validity, sale and delivery of the Local Bonds shall be approved without gualification by
nationally recognized bond counsel aceeptahle to the Authority in substantially the fomm of legal
opinion attached hereto as Fxhibit F,

4.2 The Iomn shall be secured by the pledge and assignment by the Local Lintity,
as effected by the Local Act, of the fees, charges and other revenues of the Local Entity from the
Sysiem.

43 Alleast two and one-half percent (244%) of the proceeds of the Local Bonds
will be advanced om the Date of Tooan Closing. The Authonty and DEP shall pay for any costs that
are incurred from the beginning dale set forth on Schedule X (the “Beginning Datc™), to the
expiration date set forth on Schedule X (the “Expiration Date’™) of which some costs may have
been ineurred prior to the date hercol iand where such costs are necessary for the efficient and
timely performance of the scope of the Project and are eligible costs for the Fund. The remaining

n
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proceeds of the Local Bonds shall be advanced by the Authority monthly as required by the Local
Enlity to pay Costs of the Project, provided, however, if the procceds of the Local Bonds will be
used (o repay an interim linancing, the proceeds will be advanced on a schedule mutually agreeable
to the Local lintity, the DEP and the Authority. The Local Bonds shall not bear interest doring the
constrietion period but interest shall commence aceruing on the completion date as defined in the
DWIRF Regulations, provided that the annual repayment of principal and payment of interest
shall begin not later than vne (1) year alier the completion date, The repayment of principal and
interest on the L.ocal Bonds shall be as set forth on Schedule Y hereta. T no event shall the interest
rate on or the net intcrest cost of the Local Bonds exceed any statutory limitation with regard
thereio.

44 The Local Bonds shall be delivered to the Authority in fully registered form,
transferable and exchangeablc as provided in the Loecal Act at the expense of the Local Fntity.
Anything te the contrary herein notwithstanding, the Local Bonds may be issued in one or more
SCrics.

4.5 As provided by the DWIRF Regulations, the Local Entily agrees to pay
from time to time, it required by the Authority and DEP, the Local Enlity’s allocable share of the
reasonable administrative cxpenses of the DEP and the Authority relating to the Program, Such
administrulive expenses shall be detcrmined by the DLP and the Awthority and shall include,
without limitation, Program expenscs, legal tees paid by lhe DEP and the Authority and lees paid
lor any bonds ot notes to be issued by the Authority for contribution to the Fund.

4.6 The obligation ol the Authority to make any loans shall be conditioned upon
ihe availability of muneys in the Fund in such amount and on such torms and conditions as, in the
sale judgment of the Authority, will enable it to make the Loan.

4,7 [Fal.ocal BEntity does not draw down all of the proceeds ol the Local Bonds
within six months of & reccipt of a substantizl completion certificare or such other time as
determined by DEP. the TP will instruet the Authority to process a finul draw on the Local Bonds.
DEP will instruct the Authority to advance the remaining proceeds of the Local Bond to the
Commission for deposit in the Local Bond's Debt Service Reserve Account,

ARTICLL ¥V
Certain Covenants of the Local Entity; Imposition and Collection ol Tiser Charyes;
Paviments To Be Made by Local Entity 1o the Authority

5.1 The Local Entity hereby irrevocably covenants and agrees to comply with
all ol the terms, condilions and requirements of this Loan Agreement and the Local Act. The Local
Entity herehy further irrevacably covenants and aprees that, as one of the condilions of the
Authority to make the Loan, it has fixed and coliected, or will fix and collcer, the rates, fees and
other charges for the use of the System and will take all such actions necessary to provide tunds
sufficient o produce the required surms set forth in the Local Act and in compliance with the
provisions of Subsections 4.1{4) and 4.1(b)(ii) hereol.

5.2 Inthe event, for any reason, the schedule of rates, fees and charges initially
established fur the Systen in comnection with the Tocal Bonds shall prove to be insuflicient to
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produce the required sums set forth in the Local Act and this Loan Agreement, the Local Entity
hereby covenants and agrees thal it will, to lhe extent or in the manner authorized by law,
immediately adjust and Increase such schedule of rates, fees and charges (or where applicablc,
immedialely [e with the appropriate statutory body for a rate increase) and (ake all such actions
necessary to provide funds sufficient to produce the required sums set forth in the Local Act and
this L.oan Agreement.

5.3 In the event the Local Enlity deluults in any payment due to the Authority
pursuant to this Loun Agreement, the amount of such defanlt shall bear interest al the inlerest rate
of the installment of the Loan next duc, from the dale of the detault until the date of the payment
thereof,

54  The Local Entity hereby irevocably covenants and agrees with the
Authority that, in the cvent of wmy default Lereunder by the Local Entity, the Authorily may
exercise any or all of the rights and powers granted under Seclion 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 intity

f. 1 The Local lintily hereby acknowlcdges to the Awhority and DEP its
understanding of the provisions of the Act, vesting in the Authority and DED cevtain powers, rights
and privileges with respect to drinking water projects in the event of deluult by local entities in
the terms and covenants of this Loan Agreement, and the Local Entity hereby covenants and agrees
that, if the Authority should hereafter have recourse to said rights and powers, the Local Entity
shall take no action of any nature whatsoever caleudated (o inhibit, nullify, void, delay or render
nugatory such actions of the Authority in the due and prompt Implementation of this Loan
Aprecment,

6.2 The Tocal Entity hereby warranis and represents that all information
pravided te the Autherity and DEP in this Loan Agrecment, in the Application or in any other
application or documentation with respect to financing the Project was at the time, and now is,
true, carrect and complete, and such information does not omit any material fact nccessary to make
the slatements therein, in light of the elrcumstances under which they were made, not misteading.
Priar to the Authority's making the Toan and receiving the Local Bonds, the Authority and DEP
shall have the right to canccl all or any of their obligations under 1his Loan Agreement if (a) any
representation made to the Authorily and DED by the Local Entity in conneclion with the Loan
shall be incorrect or incomplete in any material respect or (b) the Local ¥ntity has vielated any
conmmibment made by it in its Application or in any supporting documertation or has violated any
of the terms of the Act, the DWTRYF Regulations or this Loan Agreement,

#.3  The Local Lntity hereby agrees to repay on or prior o the Date of Loan
Closing any moneys due and owing by it Lo the Awthority or any other lender for the planning or
design ol the Project, provided that such repayment shall not be made from the proceeds of the
L.oan,

e
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6.4  The Local Entity hereby covenants that, if required by the Authority, it will
rebate any amounts required by Section 148 of the Tnlernal Revenue Code of 1986, as amended,
and will take all sleps necessary to malke any such rebales. In the event the Local Entity tails to
make any such rchales as required, then the Local Entity shall pay any and all penalties, obtain a
waiver from the lnternal Revenue Scrvice and lake any olher actions nceessary or desirable to
preserve the cxelusion [rom gross income tor federal income tax purposes of interest on the Local
Bonds.

6.5 Notwithstanding Section 6.4, the Authority may at any time, in their sole
discretion, cause the rebate caleulations preparcd by or on behall ol the Local Lntity to be
maonitored or causc the rebale calculations for the Local bntity to be prepared, in either case al the
expense of the Local Entity,

6.6  The Local Iintily hereby agrees to give the Authority prior written notice of
{he issuance by it of any other abligations to be used for the System, payvable {rom the revenues of
the Svstem or [rom any grants for the Project or otherwise related to the Project or the System.

6.7 The Local Intity hereby agrees to file with the Authorily upon completion
of acquisition and construction of the Project a schedule setting forth the actual costs of the Project
and sources ol funds.

ARTICTE VT
Mizcellangoys

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 T.ocal Entity supplementing the Local Act, a certified copy of which
oflicial action shall be subvmtled o the Authority.

7.2 Ifany provision of (his Loan Aprecment shail for any reason be held Lo be
invalid or unenforceable, the invalidity or unenforceability of such provision shall not affeet any
of the remaining provisions of this Loun Agreement, and this Loan Agreement shall be construed
snd enlorced as iU such invalid or unentorecable provision had not been contained herein.

7.3  This Loan Agreemenl may be execated in one or more counterparts, any of
which shall be regarded Tor all purposcs as an original and all of which constitute but one and the
same instrument. Fach party agrees that it will execute any and all documents or other instruments
and take such other aclions as may be necessary Lo give eflect to the terins of this Loan Agreement.

‘T4 No waiver by any party ol 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 seclion, subsection, paragraph, clause, plwase or other provision of this Loan
Agrecment.

i4
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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 agrecment
between the parlies herelo in respect thereof,

7.6 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Local Intity specifically recognizes thar it is herehy agreeing to sell its Local
Bonds to the Authority and that such obligation may be specifically enforced vt subjeci to a similar
equitable remedy by the Auithority.

7.7  This Loan Agreement shall terminate upon the carlier of

(L} written notice of termination to the Local Latily [rom ¢ither the
Authority or DEP;

(i)  the end of ninety (90) days afier the date of exceution herenf hy Lhe
Authority or such later date as is agreed to in writing by the DEP if the Local Entity has failed to
deliver the Local Bonds to the Authority;

(ili}  termination by thc Authority and DEP pursuant to Section 0.2
herenf, or

(ivy  payment in tull of the principal of and inlerest on the Loan and of
any foes and charges owed by the T.ocal Entity to the Authority or DEDP.

In the eveni funds are not available to make all of the Loan, the responsibility of
the Authority and DEP to make all the Loan is terminated; provided furiher that the obligation of
the Local Entity o repay the culstanding amount of the Loan made by the Authority and TXEP is
not terminated duc to such non-funding on any balance of the Loan. The DEI* agrees (o use its
best eltorts to have the amount contemplated under this Loan Agrecment included in its budget.
Non-funding of the Loan shall not be considered an event of default under this Loan Agreement.

[Remainder of page intentionally left blank]
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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.

CITY OF CLARKSBURG

(SEAL) By: { Lames Dettizg ol
Its: {Mﬁynr T &
Date: December 5, 2024

Attest:

J

At ™. Jugld
I

Its; City Clerk W

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

//ﬁ-./’%///?/
/ /4

ector
: December 5, 2024

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

(SEAL) By: m A %/ P

Its; Executive Director
Date: December 5, 2024

Attest:

/ ay

[t( Authonzed Officer /

/

16
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Mame of Locnl botiy:
Fuuding Apgency Projecl No.:

HXHIBIT A

Monthly Finanecial Report

Tvpe ol Project: "1 Waler Ll \’\"astt:;‘.r—ﬁtcr
Fical Year: _
Report Month:
“Budget Year to
Ciargat Total Year to Budpet Year Date Minus Total
item blonth Drate o Chaie Year tn Date
T 1 Cross Bevenus! ] i {} 1 o 1
2. Dperating Expenses:
ilncludmg Admm Foes?) 0 n ] ]
"z, Remewal and Rephcemen!
Find Tleposis: 0 0 L 1]
Aaleguate Adequutce Adeqguate
R&ER R&R R&R
Deposit e posit Dueposit
T4 *Net Revinue: (Fnuatiaon: 1-2) u q L] ]
"5 Dond Payments: {Procpal and Lide =6
Clean waler SRE: - S
Drink ey water SRT: B 13
Inlrastruclre Fuawd: H
Water Dev. Authorily: i L v
Rwal Tsilities Service: _ 0
Pememue Thevelopoent: o ) 0 i
Cather: {Tdentify Below) - 0
*Bond Payv ment Total: i Q ] 0
.
¥ - -
*Caleatated Debt Coverme: HIEY A1 #DHV #DTVAH
¥ - ¥
(Fepuation: 44 % 100%% )
7 HD 1Y K #DIVHN #DTVA!

Please 2nles linanctai data in
Grey cells. (If applicacle}
* oo |f Calcuiating Formula

$EET-0TI6T24-5 175724

Adilress

Telephane v wnber
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT {EXHIBIT A}

tem 1:

You will need a copy of the current fiscal year budget adopted by the Local Entity to completa Hems 1
and 2. In ltem 1, provide the amount of actual Gross Revenues for the current month and the total
amaunt year-to-date in the respective colurmns. Divide the budgeted annual Gross Revenues by 12
For example, if Gross Revenues of 51,200 are anticipated to ke received for the year, each month the
base would be increased by $100{51,200/12). 1his is the incremental amount forthe Budget Year-to-
Date column.

ltem 2:

Provide the amaunt of actual Operating Expenses for the current month and the total amcunt year to
date in the respective columns, Any administrative fee should be includad in the Operating Cepensas,
Divide the budgeted annual Gperating Expenses by 12, For example, if Operating Fxpenses of 900 are
anticipated to be incurred forthe year, each month the base would be increased by 575 (3900/12). This
is the incrementz| amount for the Budget Yoar to-Date column,

Item &

Provide the Bond Payments {principal, inlerest and reserye account} for all the ousstancing bonds of
the Local £ntity aceording to the source of funding. Torexample, Clean Water State Revalving Fund
lozn from Depariment of Environmental Frotection, Drinking Water lreatment Revolving Fund loan
from Bureau for Pubiic Health, Infrastructure Fund loan from Infrastructure and Jobs Development
Council, or aloan from the Water Development Autherity, ete.,

ltem 4:

Provide the amount deposited into the Renewal ano Replacement Fund ach month. This amount is
equal to 2.5% of Gross Revenues minus the total reserve account payinents included inltem 3. If Gross
Revenues are 51,200, then $30(2.5% of 51,2000, LESS the amuount of all reserve account payments in
itermn 3 should be depnsited into the Renewal and Replacernent Fund. The rnoney in the Sanewal and
Reptacement Fuad should he kept separate and apart fram all other fungs of the Local Entity.

The Loczal Entity must compiete the Monthiy Financiai Report and fonward 1t to the Water Development Authority
by the 10th day of each month, commencing for the month after the loan contracts are executed for the
acguisition or canstruction of the Project and ending after three years.

18
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EXHIBIT B
SPECIAL CONDITIONS

A, PUBLIC RELEASE REQUIREMENT — 'The Local HEntity agrees Lo
include, when issuing statements, press releases, requests for proposals, bid solicitations,
groundbreaking or project dedication program documents and ather documents deseribing projects
or programs funded in whole or in part with federal moncy, (1) the percentage of the total costs of
the program or praject which will be financed with tederal 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 thal will be inanced by non-govemmental sources.

B AUDIT REQUIREMENT — This Project has been designated as an
“ogquivateney™ project and the Local Enlily must obloin audits in accordance with 2 CFR 200
Subpart F or any successor thereto, Following completion of the Project, financial statemant audits
are required once all funds have been received by the Local Enlity.

19
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EXHIBIT C-1

DWTRF Loan Form - A-1000

West Virginia Department of Environmental Protection
Subredplent (Grantee) Information Form
Please see the Instructions for Completion of the Subrecipient (Grantee) Information Form

1. Subrecipient (Gramee) Legal Name

2, Subreciplent [Grantez) DBA Name

3

Subreciplent (Grantee) 12-Digit Unique Entity Identifier (UEI] Number

Strest1: | State: |
Strest 2: | Zip #4:
5. Subrecpiont (Gramtee) Type [Ploase chech ane hox oy}
O A-state Government O M- Nenprafit with 501C3 IRS Status (Other than Institution of Higher
O s « County Governmient Education)
O c-city or Township Gevemmaent O - Nonprofit without 501C3 IRS Status (Other than Institution of
O ©-special District Government Higher Education]
O - Regional Organization O - private institution of Highar Education
[0 F- s, Territory or Possessian O  p-individual
O - independent School District O a-For-Profit Business [Other than Small Business)
O  H-Public/state Cantrallad Institution of Higher Learning O R-small Business
O |- indian/Native American Tribal Governmant (Federally Recognized) O s Hispanic-serving Institution
0o - Indlian/Native Amarican Tribal Governmeant [Other than Federally O r- Historically Black Colleges and Universities (HBCUs)
Recognized) O u-Tribally Controlied Collegas and Universitles [TCCUs)
o x- Indian/Native American Tribally Designated Organization O v-alaska Native and Native Hawallan Serving Institutions
O - rublic/indlan Hausing Authority O w- Non-domestic (non-US) entity
O  x-Other (Please axplain)
B Subrecipient (Grantee) Primary Pisce of Pertarmance
City: Zip v4:
State: County:
7. Subrecipient (Grantze) Highly Compensated Officers (if applicable)
Officer Name Title Total Compensation
NOTE: This form must be signed by an individual no lower than the Executive Director or Chief Financlal Officer.
Printed Name Title
Signature Date Phone #
20
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EXHIBIT C

MONTHLY PAYMENT FORM

West Virginia Water Developmenl Authorily
1009 Bullitt Strect
Charleston, WY 23301

Re:  |Namgc of band issuc|

Ladies and Genllemen:

The following deposits were made o the Wesl Virginia Municipal Bond
Commission

on behallof i on
{T.ocal Enlity] {Date}

Smking Fund:
foterest$ _
Principal s .
Total; $

Reacrve Accouni:

Witness my signature this ~ davof L

|Namc of Local Enti lf}: ]

By

Authorized Officer

Cnelosure: wire transfer form

21
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EXHIBIT I}

OPINION OF BOND COUNSEL T'OR LOCAL ENTITY

[To e Nated us of Date of Loan Closing]
West Virginia Water Development Authority
1009 Bullitl Street
Charlestorn, WV 25301
West Virginia Department of Environmental Protection
601 57" Strect SE
Charleston, WY 25304

T.adies and Gentlemen:

We are bond counsel w o (the “T.ocal Entity™). a

We have examined a cerified copy of proceedings and other papers rvelating to the
authortzation of a (i) loan agreement dated , including all schedules and exhibits
allached thereto (the “Loan Agreement™), between the Local Entity and the West Virgima Water
Development Aathority (the “Authority ™), on behalf' of the West Virpinia Bureau for Public Health
{the “DLiP™), and (i) the issuc of  series ol revenue bonds of the Local Entity, dated
(the *Local Bonds™, to be purchased by the Authority in accordance with the plmmum of the
Loan Agrcement. The Local Bonds are issued in the principal amount of 5__ . in the
form of one hond. registered as to principal and inlerest to the Authorily. with principal and mtcrcat
payablc quatterly on March 1, June 1, September 1, and December 1ol each year, begianing

L, , and endmg 1, .M as set forth in the “Schedule Y™ attached (o

the Loan Agm{,mml and ncorporated n and made a part of the Local Bonds,

The Local Bonds are issued for the purposes ol {i} . and (ii} paying
certain issuance and other costs in connaction therewith.

We have also examined Lthe applicable provisions of _ of'the Code of
Wesl Virginia, 1931, as amended (the “Local Statute™). and the bond duly adopted or
enacted by the Local Entity on o . as supplemented by the supplemenial resolution
duly adopted by the Local Lniltv 0N  A{collectively, the “Local Acet™), pursuant

to and under which Local $tatute and Local Act the Local Ronds are authorized and issued, and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption priot to
maturity lo the extent, at the fime, under the conditions and subject to the limitations sel lorlh in
the Local Act and the Loan Agreement,

Rased upon the forcgoing and upen our examinalion of such other documents as we hive
deemed necessary, we arc of the opinion as follows:

4387073 L-6724- L1482
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1. The [oan Agreement has been duly authorized by and executed on behalf of the
Local Entity and is a valid and binding special obligation of the [ocal Entity, enforceable in
accordance with the erms thereof,

2. The Loan Agreement inurcs to the henetit of the Authority and the DEP and cannut
he amended so as lo allect adversely the rights of the Authority or the DEP or diminish the
abligations of the Local Entity without the consent of the Authority and the DEP.

3. The Local Entity is a duly organized and validly cxisting B . with
full power and authority to acquire and construct the Project, to operate and maintain the System.
to adopt ar enact the Local Act and o 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 resofutions have been legally and

effectively adopted ar enacted by the Local Entity and constilute valid and binding obligations of
the Local Entity, enforceable against the Local Entity in accordance with their terms. The Local
Act contuins provisions and covenants substantially in the lorm of those set forth in Section 4.1 of
the Loan Agreement,
3. The Local Bonds have been duly authorized, issued, executed and delivered by the
Local Entity 1o the Authority and are valid, legally enforecable and hinding special obligations of
the Local intity, payable trom the gross or net revenues of the System set forth in the Local Act
and sceurcd by au frst lien on and pledge of the gross or net revenues of the System, all in
accordance with the terms of the Local RBonds and the Local Act.

6. Under the Act, the Local Bonds and anv imtercst thercon are exempt from all
taxation by the Siate of West Virginia, or any counly, municipality, political subdiviston or agency
thereot.

No opinion is given herein as to the cffeet upon enforceability of the Local Bonds of
hankrupley, insolvency. reorganization, moratorivm and other laws affecting credilors’ rights or

in the exercise of judicial discrelion in appropriate cascs.

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

Very truly yvours,

ABSTATE16T21 15524
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SCHEDULE X

DESCRIPTION QF LOCAL BOKIIS

A Seties A Bonds

Principal Amount of Local Bends 36,531,193
Purchase Price of Local Bonds 56,531,193
Beginning Dale: January 1, 2018

Expiration Date; September 30, 2030

The Local Bonds shali be non intcrest bearing. Commencing June [, 2026, principal of the
Local Bonds 1s payable quarterly. Quarterly paymenis will be made on March 1, June 1, Scptember
b and December 1 of cach year as sel lovih on the Schedule Y attached hereto and incorporated
herein by reference.

[he Logal Entity shall submit its paymenis monthly 1o the Commission with instructions
thai the Commission will make guarterly payments o the Authority al such address as is given to
the Commission in writing by the Authority. Tl the Reserve Account is not Jully funded at closing,
the Local [ntity shall commence the payment of the /120 of the maximum annual debt service
on the first day of the month it makes its first monthly payment to the Commission. The T.ocal
Entity shall instruct the Commission o notity the Authority of any monihly payments which ure
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 Bands shall grant the Authority a st lien on the gross or net
revermies of the Local Entity’s systenm as provided in the Local Act,

The Local Lintily may prepay the Local Bonds in full at any timc at the price of par upon
30 days” wrillen notice o the Authority and DEP. The Local Entity shall request approval tfrom
the Authority and DEP in writing of any proposed deht which will be issued by the Local Entity
on a parily with the Local Bonds which request must be filed at least 60 days prier to the intended
date of 1ssuance.

As of the date of the Loan Agreement, the Local Bonds ure on a patity as wo liens, pledpe
and source of and security for pavment with the following abligations of the T.ocat Entity:

{13 Water Revenue Bonds, Scrics 2004 A (West Virgmia Waler Development
Authority}, dated September 28, 2004, issucd in the original aggregate
principal amount ot 51,883,764;

(2) Water Refunding Revenue Bonds, Series 2020 A {Tax-Exempt). dated

March I8, 2021, i1ssued in the ariginal aggregate prineipal amount ol
$2.785,000;

SHBT-UTH-0724-1 125724
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(3) Waterworks Systermn Design Revenuc Bonds, Scrics 2023 A (West Virginia
DWTRE Program), daled April 25, 2023, issucd in the original aggreyate
principal amownt of $1,632,223; and

(h Watcrworks System |esign Revenue Bonds, Series 2023 B (West Virginia
DWTRT Lead Service Line Program), dated April 25, 2023, issued in the
original aggregate principal mimount of $440,5538.

H. Series B Bonds (DWTRI" [Forgiveness)
Principal Amount of Local Bonds $6,495,457
Purchase Price ot Local Bonds $6,495,457

The Senies B Bonds shail bear no interest. The Authority at the dircetion ol'the DDEP shall
forpive the principal amount of the Series B Bonds. The principal amounts advanced under the
Series B Bonds will be deemed forpiven on the 30 duy of June in the fiscal year in which
advanced. ‘The Scrics B Bonds shall be deemed no longer outstanding after the last advance is
forgiven.

FBRT-0731-0734- 175734
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SCTEDULEY
DEBRT SERVICE SCHEDULE
Nat Dabt Service
City of Clarkshurg
BWTRF
$6,531,193
0.00%: Interest Rate
0.25% Administrative Fee
30 Years from Closing Dafe

Tofal el t Resarve Wit Dok

Date Principal intarest §H\fice Furnd  Admin Fes Service
§/L/2020 36,190 TTTWe ey 5,67930  L,058.75 6453100
Byi/an2a I6h,Tas Wi, 85 5,870 3G 2, 0549.75 Ad, 53105
120817070 Lh,7az 56,723 5,4759.34 2 MGH.Z0 M, L
AS LR L, a3 56,705 5.479.30  £05R.7h 61,531.058
[Ty Lg, 7a3 Sk, 703 5,A70.30 2 N8H.25 &1,53L.05
901 E02F Sh,793 HIErA LT 25075 64,53L.05
125172027 26,793 q6,/9% L EFR3D 2,052,75 B, GE1.10%
ETRFFlEL] L6, S0 56,793 357050 2,058,725 G, B3 LI5S
GJ 12028 B HK] 56,793 5,570.30 N8RS (4,550,085
Oy )fE2E 56,793 56,793 357930 20LH.SN B, 551,05
149112028 SE. 723 6,793 3,579.30 2458 4 &4, 531,05
35102020 £6,793 ER,793 Z B¥R.30 2,058,725 64,531,058
61 202S 56,793 =R, /03 > BF930 2.0588.7% 54, 531,05
QrLl2x2s 20,7391 LR L EVRLAD 258,75 4. 53005
125127025 GE,7N4 56,7493 5,679,320 2,358.2% tad fad Ll
Ay LE, 403 26,793 367930 2,058.75 [N i
(3 L2050 YE, /53 LR, 733 RE79.30 2.RETS 64, 831.05
a7 Lr2a30 96,753 SH,793 S0F00 Sl 64,531.05
12712030 CE, 753 30,793 5,679.20 2,053.7% 6,531,114
3200 SE.793 56,793 5.674.30 2,0258.75 §=.531.05
2/1203% Al 4N b, 295 5.679.30 2.058.7%5 6363109
a71;203: 1 5E,83 5A7OA0 ADEE.AL fd b1,
LA Rl 52,793 5.675.30 2.058.%5 04, b31.04
K EYIVERS b, 223 52,743 5Aa75.30 205895 €1,531.55
6/17/2032 58,798 55,79%  SA0N00 ADsE45 64,531.05
g9fLrensz 56,793 P S U T 4 2,058, 75 £4,531.08
128172032 56,733 RE,TRD 5.672.30 2,058,775 4,541 .33
31033 B, A1 S8, F 5.672.34 2,0588.75 C4,531 0%
GlES2033 i, Ay YE, S 5,670,306 2 M5R.75 64,53 1.05
GlESA033 56,793 SE,793 5.079.3G A00H. N GA, 0L
LIRS Pl | L&, M3 CE, T7O3 070,30 PR L Lok, 584 s
LS Pla N PN ER] ] 5A70.A0 205875 £4,521.05
B/ 17303 55,793 SR,FEE O Rs90My  PA5EE 64,531.05
/172034 Ea, 793 56,700 5,B79.30 205873 654,331.0%
1201470348 R& 793 46,793 2,679,230 205872 54,531.05
TS PEliFie RN L6791 Z,E73.30  2.05B.7% 54,531.05
B EGES 56,702 56,793 5,AFE.EN 2 ALE.S 6d, 551,05
DTS RS RN SE, 753 56,7323 S.G79.30 2UNE S 54,531.05
L& 12035 56,723 LKA, 733 L7 E0 205875 21,531.05
312006 56,793 R, A9 LS 20 058,75 54,531.05
af 12036 G0, 7UE b, 9 FNSR.75 ERARL.7R
GAIA03EA 56,703 55,733 A0 AN HEMN LA
12017408 b6, 703 5E,733 E 05U L LB HS LSS
AALFA0G S 26,793 SE,7DE Z.058.75 SE.B5L.75
54172037 56,793 Ty, TS 205875 5E.B5L.75
97142037 6,793 LT e 2.458.75 5835178

Quartesly adminlsiration fae is calcudated hasad on 0.25% of the laan paymeets and wlllall_gigbl:'l'sﬂ.'ﬁ. with a final gayment of 52,0138.75, to tatal 3236,756.25,
MNov 2, 2074 4235 prn Preprres by Piper Sardler & Co, WD LOANS-CLARKS A 4] Tage ]
26
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Nei Debt Service
Clty of Clarksbuig
DWTRF
§6,501,193
0.00% Interest Rate
0.25% Adminlstratlve Fee
. 30 Years from Closing Date
Toial Oeint Resane Nei Debit
Dafe  Frincipsl  Interast Service Fond  Adirtin Fag Sarvice
2 172037 56,793 LB, 733 2,055.75 RE,A01.76
3172033 50,793 50,703 PR NN LEBSL Y
817203 1] 56,793 2,658.75 £5,851.70
30172033 56,793 G673 A LS8R 53,851.75
17017 70%8 R6, 73 56,793 2,058,725 55,851,759
3172039 50,793 G0, 793 FAIEL NN LSS
2152039 L, 3 hEy, A3 205875 58,851.79
D01 2039 56,793 56,793 2,L58.70 5E,83L.7%
120172034 36,793 al, #93 PR L5,851.75
314 20a0 LH, 3 5g, 793 2,058.75 £3,851.75
50172040 56,733 Gh, 703 SRS N B8, anL.7h
152040 06,703 &G, 733 2,053.75 558,851.75
120172040 56,793 S, 793 R ] hE BN
ey bt 93 hEL AL 205875 54,851.75
24172041 568,733 Lh, 793 ER ] RI- R
3712041 60,793 it #41 AL hR,651.75
IR TR FUTEA R 56,793 2,053.75 LE,851.7E
3172022 50,793 56,793 AL h4,851.75
A1 ), #503 L, 54 2,053.75 55,8531.7%
3172042 56,793 L&, 793 FUSE. TS RY.E5L.73
1701770£7 Afi, 73 56,73 £, 05375 5BSaL75
Bl 203 54,793 56,733 2,055.70 nBEuL L
U017 243 93 b, Y5 205525 R8.85L.72
WA Ak, #3 56,793 2,058.7% 95,331.73
12172043 56,793 54,733 ERIE ] DHELL S
kR RIES ] i, fad Ui, F43 2,058.75 58,351.75
S Li 2644 GE.7I3 54,7495 7,053.73 RR&R1.7S
104t 5,733 LTk 2.00h9.7% L8,8541.75
1271 2G1 SE,.703 56,7593 2,058,753 9885174
312645 SE, 733 S, ¥ ARG aBHE51.75
frf 14 MId5 RS S8, 7 205873 5885175
Al 36,793 733 FRVET W] HERCET W]
12512040 e Uf, A 205075 G,851.75
H1iMaE SE,/01 6,703 205373 33,851.75
812045 56,733 36,700 2004075 SE,851.75
B LA bl S 6,703 2.058.75 55,851.75
120172046 CE, 703 ZE, 753 2,058.75 TH.BARLYS
3T B, O h,703 2,058.75 28,851.75
By 172017 55,753 30,792 AT SEHMTLY
ERNFIL T b, A i, MG L5075 28,RE1.75
127 55,703 36,702 L. 00073 8B
3 Lii04E 50,782 Sy, Y Pt =Y 58,B51.75
[T HRPIREY] LA, A 56,793 2,0%8.75 5E,851.7h0
i fINas 0,793 50,703 2.038.75 58,851.75
L2/ 2 20s &, 705 96,793 Z,028.,75 58,851.74
3iLfE049 55,795 G, a3 EAEE L bE, 85175
Q,I..IBI'(EH}" administration fec s calculated Based an 0.25% af the lpan payments and will be 52,058.75, with 2 Minal payment of $2,058.75, to talal 9235'?55'2§'___..__
feaw 5, 2224 1:35 om Frepared By Fiper Sancler & Ca. fow o LOsMS-CLARAS24) Page 2
27
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Net fiebt Service
City of Ciarksburg
DWTRF
56,531,193
0.00% Infcrest Rate
0.25% Administrative Fes
30 Years from Closing Date

Total beht Reserve Hel Debit

Date  Priluipdl nterast Servica Fuhd  Admin Fea Sarvice

O/ 20649 56,733 =0, 705 2,058,75 WHELTLS
Y1289 56,733 50,793 2.058.75 aH 851,00
12717 2549 56,793 £A, 703 £, 058,75 GEEL1.AD
34172050 4,735 56,793 2 NHR.75 LA, 851,75
17200 L0703 5&.793 200875 5885173
9120l S0, 795 55,793 2587 58,851.7=
120172060 L, PR 55,753 26B.75 50,851.7%
GLA0L1 Wi, 2R CE, T3 P 54,851.7%
B 17a051 LR SE,7e3 Aedud Fa 53,851.75
912051 LB, P SE,7e3 LAY 5a,251.75
127174051 SE, 0 56,723 R 5a,251.75
3iLFa0hd LE, AN 56,793 Ay, fh 58.851.75
6172052 56,703 56,793 R 5&,851.75
9712052 56,703 56,793 2,058, 44 R,aR1.78
12712082 56, 703 56,793 EA LS £R,851.78
32053 5ér 707 56,793 208,40 54,451.75
5422053 56,797 56,733 AT SA851.75%
Os 12053 54,793 hh, 33 2,058, RR.A8RL.7S
120120853 55,792 06,733 2,58, 7% R9A51.75
3712054 Co, 733 oh, 793 ERILY. 9 LR BE1.75
G} An5a L&, 732 54,203 2,058.7% L, B0, /5
912054 L&, 792 S, A 2:058.75 58,850,735
124015043 56,7032 Si,/03 2.0558.75 58,8%1.75
6,531,193 7,531,195 22407200 235, 756,25 £,995,171.45

TR
1. F2 910,25 from R0 026 trro gh 2042003 (Basen nn mAxlimum guartery payrmsit
ol 564,531,085 and mentkhiy pay men: rouncad up o e nearest ceat)
. 1081720 [reer S01IR0EE throagh 91,2054 (tasad cr maamenguriterly payeent
ol 554,851, 75 ong imenthly paymant rouncad up io the crarest nent)
% Ruscswe Furs] equal to 3227, 1 72 (rraximis mannual deial seny e indead ap cuer 10 vears.
A, i Feo calcolated based on F 25% o bend vidue coreoulsd cuactery paid in
equal quaniely pagingnts rnnded up e the nearsst card.

Quarterly administration fee is calculated

based on 0.25% of the lpan payments and

will be $2,058.75, with a final payment of
$2,058.75, to total $236,756.25.

My, S04 4:35 o Prepsred by Pipar Sargler & Co,

4HET-0731-67T24-11/5/24
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WEST VIRGINIA

..-" Infrastructure & Jobs Development Council

March 6, 2024
CLARKSBURG WATER BOARD

Attention: Jason Myers
1001 § Chestnut Street
Clarksburg, WV 26301-4254

Re: CLARKSBURG WATER BOARD

Water Project Line Upgrade/Replacement Project No. 2022W-2234

Approval of Change in Scope, Cost and Funding
Dear Jason Myers:

At its March 6, 2024 meeting, the West Virginia Infrastructure & Jobs Development
Council (Council) approved a change in scope, cost and funding for the above-named project

(Project). Specifically, Council recommended the CLARKSBURG WATER BOARD pursue
the following revised funding;

DWTREF Base Series A Design Loan (1%, 40 yrs., 0.25% AF) 51,632,223
DWTRF LSL Reple. Series B Design Loan (0%, 30 yrs., 0.25%) $440.558
DWTRF LSL Reple. Series C Design Loan 5409,169
WDA EEGF 512,000,000
CDS Grant 56,880,000
CDS Maich $1,720,000
DWTRF LSL Reple. Loan (0%, 30 yrs., 0.25%). $6,642,922
DWTRF LSL Replc. Principal Forgiveness Loan 56382416
DWTRF Base Loan (1%, 40 yrs.. 0.25% AF) $19,833,712
DWTRF Base Principal Forgiveness Loan §2,500,000

Total estimated project cost is $ 58,44 1,000.

IT the Sponsor has any questions regarding this letter, please contact Wayne D. Morgan,
Executive Director at (304) 414-6501 (X106).

Sincerely,
o .f;a.;?_,,?

Wayne Morgan

Executive Director
ce: WY WDA, Mare Prezioso
DWTRF, Kathy Emery

1009 Bullint Street = Charleston, WV 25301-1003 = Phime (3041 4146501 = Fax (304 414-0866

wWwWw wvInirastruchire. com



west virginia depariment of environmental protection

Division of Water and Waste Management Harold D. Ward, Cabinct Scerctary
601 57™ Street, SE dep.wv gov
Charleston, WV 25304

Phone: 304-926-0495 / Fax: 304-926-0463

November 4, 2024

Mr. Jason Myers, General Manager
City of Clarksburg Water Board
1001 S. Chestnut Street
Clarksburg, WV 26301-4254

RE: City of Clarksburg
SRF No. 22DWTRF001LSL-01
Amended Binding Commitment

Dear Mr. Myers:

This letter is to confirm our intention of providing long term financing through the
Drinking Water State Revolving Fund (Fund) program to the City of Clarksburg (City) for the
water system improvements project. As per the request dated November 1, 2024, the Fund will
close the existing design loan and add the remaining amounts to the construction loan to assist
with addressing the bid overrun.

We are hereby amending the existing binding commitment letter and committing to
purchase a loan/bond in the amount of $26,855.818 which will be issued at an interest rate of
0.5% with a 0.25% administrative fee, for a term of up to 40 years. The Fund is also committing
to purchase a loan/bond in the amount of $6,531,193 which will be issued at a rate of 0% with a
0.25% administrative fee, for a term of up to 30 years and a forgivable loan in the amount of
$6,495,457 for the lead service line replacement portion of the project.

If the City’s bonds have not been issued to the Fund prior to December 27, 2024, it is
understood that the Fund reserves the right to discontinue processing the City’s application and,
on that day, will have no further responsibilities or obligations hereunder.

Should you have any questions, please do not hesitate to contact me at (304) 926-0499,
extension 43830, or at Katheryn. D .Emery@wyv.gov.

Sincerely,

S

Katheryn D. Emery, P.E.

Program Manager

State Revolving Funds
Promoting a healthy environment.



CITY OF CLARKSBURG

Water Revenue Bonds, Series 2034 A
{West Virginia DWTRF Prosram);

Water Revenue Bonds, Series 2024 13
{Woest Virginia DWTRF Program/Lead Service 1ing), and

Water Revenne Bongls, Serigs 2024
(West Virginia DWTRE Programnflead Service Line Forgivable)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

On this 8% day of December, 2024, the undersigned gutharized representative of the
West Virginia Water Development Autharity {the "Authority), for and on behalf of the Authority, and
the undersigned Mayer and Cily Manager of the City of Clarkshurg (the "fssuee™), for and on behalf of
the lssuer, hereby certity as follows:

1. AL On the date hercof, the Antharity received the entire origingl issue of
$26,855 818 prinvipal amount of the Water Reveoue Bounds, Seties 2024 A (Wesl Virginia DWTRF
Prograny, of the Issuer (the "Series 2024 A Bonds™), issued as & single, Tully registered bond, numbered
AKR-1, and dated December 5, 20024,

B, On the date hereot, the Authority received the entire criglnal issue of $6,531,193
principal amount of the Water Revenue Donds, Series 2024 {3 (West Virginia DWTRE Program/tead
Service Lime), of the Tssuer (the "Series 2024 B Bonds™), issued as a single, fully registered hond,
numbered BR-§, and dated December 3. 2024,

C. O the date hereod, (he Authority FLELin:EI the entire original 1ssue of 36,495 437
principal amount of the Water Revenue Bonds, Series 2024 € {(Wesl Virginia DWTRFE Program/icad
Nervice Line Forgivable), of the Issuer (the “Scries 2024 C Bonds" and colicctively with the Scries 2024
A Bonds and the Scrics 2024 B Bonds, the “Series 2024 Boods™), Issued ag a single, fully registered
b, nuntberad C1- 1 and dated December 5, 2024,

2. At the iime af such receipl of the Series 2024 Bowds upon origival issuance, the
© Series 2024 Bowds had been executed by ihie Mavor, City Manager snd the City Clerk of the Issuer, by
their respective manual signalures, and the official seal of the Tssuer had been affixed upon the Serics
2024 Bonds.

i A The Issuer hae receiverd and herchy acknowledges reccipt from the
".ut]mn'}, as fhe ariginal ]Ju]-:*ir«'asu of the Series 2024 4 Bomls, u["Lhe sm of $197.568, being a portion
of the principal amoant of the Series 2024 A Bonds. The balance ol the principal amount of the Scrics
2024 A Bonds will be advanced to the Issuer by the Auwtharity on ichali of the West Virginia Department

af Envircnmental Proteetion as acquesition and ennstruction of the Project progresses,

B. The Issuer has received and hereby acknowledges receipt lrom the Awthority, as

REBTECICEN



the original purchaser of the Series 2024 B Bonds, of the sum of $-0-, being a portion of the principal
amaount of the Seres 2024 B Donds. The balanee of the privcipal amount of the Series 20241 B Bands wili
be advanced Lo the Issuer by the Authority an hehalf of the West Virginia Deparmnent of Fnvironmental
Protection as acquisition and construction of the Project progresses.

C. Thae [ssuer has received and hereby acknowledacs receipt from the Autherity, ax
flie original purchaser of the Series 2024 C Bonds, of the num of $ 0-, being a portion of the principal
amoint ol the Series 2024 C Bonds. The balance of the principal amount of the Series 2024 € Bonds will
be wivanced fo the {ssuer by the Authority on beliall of the West Virginia Department of Environmental
Protection as acquisition and construction of the Projoct progresses,

[Remainder of Page intenttonally Blank]
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Dated as of the day and year first above written.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

ol rrfi.
By = e

Its: Authorized %ﬁs&mative

CITY OF CLARKSBURG

By:f 4, g s ?j’[’ C,/ L.rf t-(/

'r}s Mayor

By: /&
Its:  Manager



| u,‘?\?(\
UNITED STATES OF AMERICA C)

P4
STATE OF WEST VIRGINIA ‘é}f s

CITY OF CLARKSBURG 4’(‘%

WATER REVENUE BONDS, SERIES 2024 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $26,855,818

KNOW ALL MEN BY THESE PRESENTS: That on this the 5" day of December,
2024, the CITY OF CLARKSBURG, a municipal corporation and political subdivision of the State
of West Virginia in Harrison County of said State (the “Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority (the “Authority”) or registered assigns the sum of
TWENTY SIX MILLION EIGHT HUNDED FIFTY FIVE THOUSAND EIGHT HUNDRED
EIGHTEEN DOLLARS ($26,855,818), or such lesser amount as shall have been advanced to the
Issuer hereunder and not previously repaid, as set forth in the “Record of Advances” attached as
EXHIBIT A hereto and incorporated herein by reference, the principal amount of which will be
repayable in quarterly installments on March 1, June 1, September 1 and December 1 of each
year, commencing June 1, 2026, to and including December 1, 2064 as set forth on the “Debt
Service Schedule” attached as EXHIBIT B hereto and incorporated herein by reference with
interest of .50% per annum payable quarterly on March 1, June 1, September 1 and December 1
of each year commencing June 1, 2026, to and including December 1, 2064, as set forth on the
“Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by reference.
The Administrative Fee of .25% (as defined in the hereinafter described Bond Legislation) shall
be payable quarterly on March 1, June 1, September 1, and December 1 of each year, commencing
June 1, 2026, as set forth on EXHIBIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the office of the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Paying Agent”). The interest on
this Bond is payable by check or draft of the Paying Agent mailed to the registered owner hereof
at the address as it appears on the books of United Bank, Charleston, West Virginia, as registrar
(the “Registrar”), on the 15th day of the month next preceding an interest payment date, or by such
other method as shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority on behalf of the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement with respect to this Bond
by and among the Issuer, the Authority and the DEP, dated December 5, 2024.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
certain additions, betterments and improvements to the existing public waterworks system of the
Issuer (the “Project™); and (ii) to pay certain costs of issuance of the Bonds and related costs. The
existing public waterworks system of the Issuer, the Project, and any further extensions, additions,

238045322



beticrments ar improvements thereto are herein called the “System.” This Bond is issued under
the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 8, Article 19 and Chapter 22, Article 36 of the
West Virpinia Code of 1931, as amended (collectively, the “Act™), a Bond Crdinanec duly enacted
by the Issuer on July 11, 2024, and a Supplemental Resolution duly adopted by the Issuer on
November 7, 2024 (collectively, the “Bond Legislation™), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenucs and other security provided for the Bonds under the Rond
TLegislation.

THIS BOND IS ISSUED ON A PARITY, WITII RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALIL RESPECTS, TO THE
ISSUER'S (1) WATER REVENUE BONDS, SERIES 2004 A {WEST VIRGINIA WATER
DEVELOPMENT AUTTIORITY), DATED SEPTEMBER 28, 2004, ISSUED IN THI:
ORIGINAT. AGGREGATE PRINCIPAL AMOUNT OF 851,885,764 (JHE “SERIES 2004 A
BONDS™; {2) WATER REFUNDING REVENUE BONDS, SERIES 2021 A (TAX-EXEMPT),
DATED MARCH 18, 2021, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2.785,000 (THE “SERIES 2021 A BONDS™); (3) WATERWORKS SYSTEM
DESIGN REVENUE BONDS, SERIES 2023 A (WEST VIRGINTIA DWTRF PROGRAM),
DATED APRIL 25,2023, ISSUED IN TIIE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,632,223 (THE “SERIES 2023 A BONDS™); (4) WATERWORKS SYSTEM DESIGN
REVENULE BONDS, SERIES 2023 B (WEST VIRGINIA DWTRI' LEAD SERVICE LINE
PROGRAM), DATED APRIL 25, 2023, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $440,558 (THE “SERTES 2023 B BONDS” AND, COLLECTIVELY
WIIH THE SERIES 2004 A BONDS, THE SERIES 2621 A BONDS AND THE SERTES 2023
A BONDS, THE “PRIOR BONDS™); AND (5) WATER REVENUL BONDS, SERIES 2024 B
(WEST VIRGINIA DWIRF PROGRAM/LEAD  SERVICE  LINE)  ISSUED
CONTEMPORANEOUSLY HEREWITH IN THE AGGREGATE PRINCIPAL AMOUNT OF
$6,531,193 (1L “SERIES 2024 B BONDS™).

This Bond is payvable only from and sccured by a pledge of the Gross Revenues (as
detined in the Bond Legislation} to be derived from the operation of the Sysiem, on 4 parily with
the pledge of Gross Revenues in favor of the Holders of the Prior Bonds and the Scrics 2024 B
Bonds, and [rom monies in the Reserve Account created under the Bond Legislation for the Bonds
{the “Series 2024 A Bonds Reserve Account”™), and unexpended proceeds of the Bonds., Such
Gross Revenues shall be sufficient to pay the principal of and interest on all Bonds which may be
issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness ot the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Tssucr be obligated to pay
the same or the interest, if any, hereon, except from said special fund provided from the Gross
Revenucs, the monics in the Serics 2024 A Bonds Reserve Account and wexpended procceds of
the Bonds. Pursuant to the Bond Legislation, the [ssuer hus covenanted and agreed to establish
and maintain just and equitable rates and charges for the usc of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to provide
for the reasonable expenses of operation, repair and maintenance of the System, and to leave a

738049302



balance each year equal to the amount required by the Prior Ordinances, and thercafter an amount
at least 115% of the maximmmn amount payable in any yoar tor principal of and interest, if any, on
the Bonds, and all other obligations secured by a lien on or payable from such revenues on a parity
wilh the Bonds, including the Prior Bonds and the Sertes 2424 B Bonds; provided however, that
50 lomg as there exists in the Series 2024 A Bonds Reserve Account an amount at least equal Lo
the maximum amount of principal and interest, if any, which will become due on the Bonds in the
then current or succeeding yoar, and in the respective rescrve accounts cstablished for any other
obligations Outstanding on a parity with the Bonds, including the Prior Bonds and the Serics 2024
B Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced to
110%. The Issuer has entered into certain further covenants with the Repistered Owners of the
Bonds for the tenms of which relerence is made to the Bond Tegislation. Remedies provided the
Registered Owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference 1s here made for a detailed description thereoll

Subject to the reistration requirements set forth herein, this Bond is transterable, as
provided in the Bond Legislation, only upon the boeks of the Registrar {as defined in the Tiond
Legislation) by the Registered Owner, or by its attorney duly authorized in writing, upon the
surrender of this Bond, together with a written instyument of transfer satisfactory to the Repistrar,
duly executed by the Registered Ownier ot ils attommey duly authorized in writing.

Subject to the repistration requirements sct forth herein, this Bond, under the provision
of the Act 1s, and has all the qualitics and incidents of, a negotiable instrument under the Uniform
Commerciat Code of the State ot West Virginia.

All money received [rom the sale of this Bond, ufler reimbursement and repayment of
all amounts advanced for preliminary expenscs as provided by Jaw and the Bond Legislation, shalt
be applied solely lo payment of the Costs of the Project and costs ot issuance described in the Bond
Legislation, and there shall be and hereby is creatcd and granted a lien upon such monies, until so
applied, in favor of the Registered Owner ol this Bond.

IT TS HEREDY CERTIFIED, RECITED AND DECLARED that all scts, conditions
and things required to exist, happen and be perfonned preccdent to and 111 the issuance of this Bond
der 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 pther obligations of the Issucr, does net
exceed any limit prescribed by the Constifulion or statutes of the State of West Virginia and thal &
sufficient amonnt of the Gross Revenues of the System has been pledged to and will be set aside
into said special fund by the Tssuer for ithe prompl payment of the principal of and interest on this
Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond
is issued shall be deemed to he a part ol the contract evidenced by this Bond (o the same extent as

if wiitten fully herein

|Remainder of I'age Intentionally Blank]
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IN WITNESS WHEREOQF, the CITY OF CLARKSBURG has caused this Bond to be
signed by its Mayor and City Manager, and its corporate seal to be J'r;rcuntn affixed and attested
by its City Clerk, and has caused this Bond to be dated the day anfl, f,@irst written above.

"c”

[SEAL]
f T
ATTEST: ;ﬁ,
& TN
iz
F P o
“City Clerk XA
«.,f;y

238049322



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2024 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the Registered Owner set forth above, as
of the date set forth below.

Date: December 5, 2024.

UNI'I'EHB“MK@S Registrar

Chowsiflr

Authorized Officér < »; /3

238049322



RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $197,568 12/5/2024 {19}
(2) (20}
_{3) (21) —
8 (22) e
) (23)
(- (24)

o (23) —
L PO €]

O ah) .
B U ) B .

A 29
B SR 1.
B {31)
AR RES
B (33
e BYH
AN (33
8 e 38

TOTAL §

A3R04032.2



EXHIBIT B

DEBRT SERVICK SCHEDULE
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Net Debt Service
City of Clarkshurg
DWTRF
$26,855,618
(.50% Interest Rate
0.25% Administrative Fee
40 Years from Closing Date

Total Dabf Reserve
Date Princlpal inferest © Service Fund Admin Fee Net Debt Service
5{1/2026 157,128 33,568.77 190,697.77 19,065.52 8,717.25 218,484_.‘5:1-
912026 157,324 33,373.36 190,697.36 19,060.52 8,.717.25 218,484.43
124112036 157,521 33,176,771 190,897.71 15,069.82 871725 218.484.78
31 2037 157,718 32,579.81 190,697.81 19,068,582 871725 213,484.58
/172027 137,515 32,782,566 100,657 .56 15,089.82 871225 213,484.73
912027 158,113 32,585,247 150,698.27 19,089.32 8,717.2% 218,485.34
124172027 153,310 32,387.62 196,697.62 19,069.82 §.717.25 218,484.69
3f1/2028 158,508 32,189.74 140,5897.74 19,069.52 B, 71725 218 484,81
6/1/2028 158,706 31,091.60 190,597.60 19,069.82 871725 218, 484.67
0/1f2028 158,905 31,793.32 190,696.42 19,069.582 8,717.25 218 48529
12f1f20128 159,103 31,504.59 190,697.59 19,069,82 B /17.25 215 48466
3N/2025 159,302 31,395.71 190,697.71 19,069.82 g717.25 218,484.78
£/1/2029 159,501 31,196.58 190,697.58  19,069,82 8,717.25 218,484.65
8/1/2029 159,701 30,9721 190,698, 2L 12,069.32 28717225 Z18,485.2§
121/2029 159,501 an, 77 .58 190,697.58 19,069.52 371225 Z18,4B1.65
312030 160,100 30,5577 190,667.70  19,069.82 B, 717425 218,484.77
87172034 150,300 30,357.55 100,657.58 19,059.82 B,717.25 218,484.65
9/1/2020 160,501 30,1%7.20 190,698.20 19,063.82 8,717.25 218,485.27
12/1/2G30 160,701 29,956,558 150, 697.58 19,0509.82 8,717.35 218,484,645
ETptrlech 160,902 29,795.70 19069770 19,063.8% 8,717.25 21845477
6/172031 161,103 28,594.57 190,897.57 15,089.82 8,717.25 218,451.61
9/1/2031 161,305 20,392.20 190,608.20 19,069 82 B 71725 18,5857
12/1/2331 161,506 29,191.5¢ 190,597.56 15,089,681 8,717.25 218,184.62
3172032 161,708 28,989.58 150,697.68  19,069.81 B 717.25 21E,%84,74
61/2032 ie1,910 2378755 190,657.55 19,069,681 B,717.25 218,484.61
912042 162,113 28,585.16 150,698.16 1906081 B,717.35 218,485,272
12/1/2032 162,315 24,382.52 190,697.52  19,060.81 871725 218,484.58
3L 162,518 28,179.62 190,697.62  1B,080.41 §,717.25 218,484.63
612033 162,721 27,976,148 190,657.48 19,060.31 871125 213,484.54
0/1/2033 162,925 PRI 190,698.08 19,089.481 §,712.25 218,485.14
12/1£2033 163,128 27,5684 190,607 42 1% 063,82 871725 218,484,498
312034 163,332 27,365.51 190,697.51 19,06%.81 821725 218 484.57
Ef 172034 1R3,537 Z7,161.34 10069834  19,059,81 8,717,285 218,435.40
oi1fa034 1e3,741 26,856.92 190,897.92 19,069.61 8,7i7.25 218,484,508
12012034 163,546 26,452.25 190,698.25  19,059.81 8,717.25 Z18,435.31
3/142035 164,151 25,547.31 180,6%8.31 19,089.81 871725 21B 48537
6/1/2035 154,356 2634213 103,498.13 19,069 81 8,717,325 218,485.19
9412035 154,551 26,136.63 1490,697.68 19,068,431 8,717.25 218,484.74
12/1f2035 154,767 25,330.98 697,08 19,069,531 8,717,725 218,485,04
37143038 164973 25,725.02 190,598.02 19,069,581 8,717.25 215,485.08
61172036 165,179 25,518.80 190,607.80 B, 717.2% 15%,415.05
L2036 185,346 25,312.33 190,698.33 8,717.25 199,415.58
12/1f2036 165,592 25,105.63 190,697 .60 871725 199,:414,85
37142037 165,799 24,588,561 190,687.51 8,717.25 199,414.86

8172037 156,006 24,691.35 190,657.36 4,717.25 196,414 .61



912037 166,414 24,483.85 190,697,585 B71R25 159,415.10
Quarterly admimstration fee is calculated based on 0.25% of the loan payments and will be 58,717.25, with 3 final payment of 58,717.25, ta totai 51,3
Nov 5, 2024 4:25 pm Prepared by Piper Sandler & Co. (Wb




MNet Debt Service
City of Clarkshurg
DWTRF
$26,855 818
0.50% Inferest Rate
0.25% Administrative Fea
40 Years from Closing Date

Total Debt Reserve

Date Principal fimterest Service Fund Admin Fee Net Debf Service
13f142057 166,422 24, 276.08 190,693.08 8,717.25 18%,415,33
37142038 i6G,630 24,063.06 190,698.06 8,717.325 199,415.31
B/1/2038 1£6,538 23,850.77 190,697 .77 871725 199,415.02
9172035 167,047 23,651.22 190,695.22 8,717.25 199,415.47
127112058 167,255 23,442.41 190,607.41 B8712.25 199,414.66
3/1f2059 167464 T 23,2334 190,657.34 8,717.25 199,414.55
B/172039 167,674 23,024.01 130,693.1H 8,717.25 199,415.26
0172039 167,8E3 2281442 190,657.42 B,717.25 199,414 .67
12/1/203% 168,053 22,604.57 190,657.57 8,717.25 199,414 82
3412040 168,303 22,394.45 00,697 4% 8,717.25 169,414.70
G/172040 158,514 22,154.07 194,698.07 B, 717.25 199,415,232
g/1/2040 168,724 21,873.43 190,657.43 B,717.25 10%,414.68
12/1/2040 168,935 21,7653 190,697.53 871725 188.414.78
3/1/2041 169,146 21,551.36 190,697 36 8,717.25 199,414.51
£/1/2041 16%,355 21,3392 190,697.92 8,#17.25 199,415.17
9/1/2041 168,570 21,128.23 190,608.23 8,717.25 199,415.48
14142041 160,782 20,915,260 180G,698.26 871025 19%,415.51
3112042 158,094 20,704.04 190,598.04 8717.25 1698,415.29
B/1f2042 170,206 20,491.54 190,697.54 871725 19%,414.7%
912042 170,419 20, 273.79 190,697.79 8,7172.25 199,415.04
12f1/7092 170,632 2006576 190,697,758 a,717.25 199,415.01
3172043 170,845 15,852.47 150,697.47 B,717.25 190,414.72
Bf152043 171,059 15,638.52 100,597,592 B,717.2% t00,415.17
91,2043 171,273 19,425.09 190,696.0% 8,717,285 192,415.34
12712043 171,487 16,711.00 150,698.00 B,717.25 199,415.25
3/1/2044 171,701 18,594.64 140,697 64 B,717.35 199,414.80
af1/2044 171,916 18,732.02 190,595.02 8,717.25 19941527
9/1/2044 YR 1B,567.12 193,688.12 8,717.25 19941537
124172044 172,346 18,351.95 190,597.96 ’ 8,717.25 16941521
312045 172,541 18,136.53 190,657.53 8,717.25 199,414.78
612045 172,777 17,920.82 190,657.82 B,717.25 199,515.07
9/1/2045 147993 1#,704.85 190,697.85 8,717.25 199,41%,10
12/1§2045 173,200 17,488.61 190,697.61 8,/17.25 195,414,836
31172040 173,426 17,274.10 190,6G8.10 B,717.25 199,415.35
6172044 173,643 17,085.32 190,645,32 2,717,215 199,415.57
8912046 173,260 Y6,5838.260 190,690.26 871725 198.415.51
137113046 174,077 16,02(,94 190,697,094 COBTFIRES 192,415.19
312047 174,295 16,4173.34 190,698.34 8,717.25 166,415.59
612047 174,52 16,185.47 190,697.47 8,717.25 19%,114.72
af1,/2047 174,731 - 1596233 190,688.33 8,712.25 199,415,583
127152047 174,942 15,748.52 190,697.92 8,717.25 19941517
3/1/2043 175,168 15,530.23 180,698,223 B,717.2% 199,415,453
&/1/2048 175,387 1531127 180,698.27 8,717.25 183.415,52

/12048 175,606 15,092 .04 150,4895.04 8,717.25 184,415,249



12172048 135,825 12 B72.53 190,697 .53 8,717.25 195,414.78
3/1/2049 176,048 i4,652.75 190,6%2.75 B 717,25 199,415.00
Quarterky administration fee 15 calculated based on 6.25% af the loan payments and will be $8,712.25, with a final payment of $8,717.25, to total 51,3

Nov &5, 2024 4:25 pm Preparcd by Fiper Sandier & Co, (WD



Net Debt Service
City of Clarksburg
DWTRF
526,855,818
0.50% Interest Rate
0.25% Administrative Fee
40 Years frem Closing Date

Total Bebt Reserve

Dafa Principal Intorest Service Furd "Admin Fea Net ebf Service
6112049 176,265 14,432.70 190,692.70 8,717.25 . 19541405
B 172013 176,485 14,212.36 120,697.34 B,F17.25 193, 414,61

12412095 175,706 13,991.76 190,697,758 8,717.25 192,415.01
3142050 176,827 13,770.88 120,897.88 B,717.25 199,415.13
6/ 12050 177,148 13,519.72 190,697.72 B, 717.25 199,414,857
Sf 172058 E T 13,328.28 180,698.28 8,717.25 199,415.53

124172050 177,591 12,106.57 190,697.57 8,717.25 199,414.52
37172051 177,812 12,554,558 120,557.58 B F17.25 199,414 83
/172051 178,036 12,662.31 190,698,321 8,717.25 199,415.56
9712051 178,258 12,439.77 190,697, 77 8,717.25 19941502

1537212051 178,481 12,216.95 190,69/.85 8,7/17.25 15%,415.20
3f12082 178,704 11,993.85 190,697 .85 8717.25 19941510
6f1/2052 178,927 11,770.47 190,607.47 8, 717.25 15541472
0/1/2052 179,151 11,546.81 100,687 41 8,717.25 15%,415,08

12712052 179,375 11,322.87 190,697.87 8,717.25 199,415.12
312053 179,592 11,00%8.55 190,697.65 E,717.25 199,414.90
Bf1/2053 179,824 10,874.15 190,658.15 8,717.25 199,415.40
of1/3053 ifnon8 10,645.37 190,697.37 B, 7125 1499,414.62

12/142053 1B0,274 10,424.31 190,689.31 8, 71725 199,415 56
3f1/2054 150,494 10,1498.57 150,627.97 8,717.25 199,415.22
&/1/2054 180,724 9,973.34 190,697.34 8,717.25 199,414 .59
9/1/2054 180,950 9,747.44 19069744 §,717.25 199,414.63

127172054 181,17/ 252125 190,698, 25 8,717,725 199,415,502
3/1/205% 181,403 9,291.78 190,697.78 §,7L7.25 199,415.03 '
&/1/2055 181,534 0,06R.03 190,638.03 H,717.25 194,415 28
941/2055 181,857 §,840.99 190,697.59 B.717.25 199 415.24

127142055 152,084 8,613.67 190,697.67 8,714.35 145, 411,02
3/1/2056 182,312 B,255.06 190,698.06 B,717.25 199,415.31
612056 132,540 8,158.17 150,698.17 B, 717.2% 195,415,142
9/1/2056 132,768 7,930.00 126, 595.00 8,7/17.25% 159.415,25

1241420546 152,996 7701.54 190,697.54 871725 199,414.79
3712057 183,225 147279 190,697.79 B, 71725 109 415,04
5{1{2057 133,454 7,243.76 190,697.76 81725 193,415.01
9/142057 182,683 7,014.49 190,697.44 8,717.25 199,414,6%

121143057 182,913 g,784.534 190,697 .84 8,7L7.25 199,415.0%
37172058 184,143 £,554.95 190,697.95 B.717.25 199,415.20
6y 1f2058 184,373 5,324.77 190,697.77 871725 19041502
9712058 184,604 605450 194,698.50 B 71725 199, 415.55

121112068 184 B34 5,863.55 190,697.55 B7L7.25 189,414.50
I/1f205% 185,085 5,632.51 190,697,591 8,717,225 i99,414.75
612059 185,297 540115 190,698.13 8,717.25 199,415.43
0412059 185,528 5,150,535 140,997,55 8,717,725 199,414.80

12/1f2(59 185,760 4,937.64 190,657,604 8,717.25 199,414.89

34142060 185,992 4,705.4% 150,557.44 8,717.25 1895,414.69



B/172050 186,225 447285 120,697.95 8,71/.75 15441520

0/1/2060 186,458 4,240.17 190,696.17 8,717.25% 196,£15.42
Ouarterly administration fee is caloylatad bazed on 0.25% of tha lozn payments and will ke 58,717.35, with 2 final payment of 58,717.25, ta total $1,3!
Mov 5, 2024 4:35 pm Prepared by Fiper Sandler & Co. (WD




Net Debt Service
Ciky of Clarksburg
DWTRF
$26,855,818
0.50% Interest Rate
0.25% Administrative Fee
40 Years from Closing Date

Total Debt Reserve

Data Frincinyl Interest Service Fund Adniin Fee Nat Debt Service
12172080 136,691 4,007.10 190, 698,10 8,717.25 199,435,35
312061 186,924 3,773.74 190,697 74 8,717.25 195,414.99
61,2061 187,158 3,540.08 i90,658.08 B,717.25 199,115.33
9/1/72061 137,302 3,306.13 i90,693.13 B,717.25 199,415,338
12/12061 157,626 3,071.59 190,657 89 8,717.25 12941514
32062 137,860 2827036 19Q,697.36 871225 19%,414.61
5/1/2062 188,095 2,602.54 190,657.54 871705 199,414,739
W112062 188,330 2,367.42 190,697 .42 2,/17.25 199 414.67
1241/2062 188,566 213201 190,658.01 871775 199,415,268
312063 168,802 - 1,B96.20 190,858.30 871725 199,415.55
6¢1/2063 189,098 1,660.30 190,638,530 8,717,725 199,415.55
9172063 182,274 1,424.00 150,558,600 871745 192,415.25
12/1/2063 185,510 1,187.41 150,697.41 8,717.25 199,114.66
31172064 183,747 250,52 130,697.52 B,717.25 109,414.77
6172054 185,985 71333 190,658.32 3,77.35 199,415,583
Of 172064 190,222 475,85 190,697 .85 8,717.25 199,455.10¢
12/1/2064 140,450 23B.08 190,696.08 8,717.25 199,415.33

26,855,818 2,702,346.01 29558,164,01  782,702.52 1,351,173.75  31,672,130.38

Notes: .
1. §72,328.47 Irom 30172026 lhrough 2/04f2036 (basad an maxdrurm quartsrly paymeni
of $213 485,40 ard monthly payment rounded up 1o the nearest cent]
2. $68,471.87 from 30172036 through 1101/2064 (based on madmum cuartery pay ment
of 5185,415,59 and monthly paymeni rounded vp ‘o (e nearest cent)
3. Reserva Fund equal to $762,792.62 {maximum annual debt service! furded up aver 10 years,
4, Adiun Fee ca'oulated besed gn 6,25% of bond value computed quartariy peid in
oqual quartery payments rounrded s ko the nearest cenl,

Quarterly administration fee is caiculated based
on 0.25% of the loan payments and will be
$8,717.25, with a final payment of $8,717.25,
to total $1,351,173.75.



{Form of}

ASSIGNMENT

FOR YALUE RECEIVED the undersigned sells, assigns, and fransfers unto
the within Bond and docs hercby  imovocably  constilule  and  appoint
. Attomey to transfer the said Bond on the
haoks kept for registration of the within Bond of the said Issuer with full power of substitution in
Lthe premises.

Dated: .28

In the presence of:

238045322



JOn
UNITED STATES OF AMERICA £ aff ,
STATE OF WEST VIRGINIA YA,
CITY OF CLARKSBURG S
WATER REVENUE BONDS, SERIES 2024 B Y

(WEST VIRGINIA DWTRF PROGRAM/LEAD SERVICE LINE)
No. BR-1 $6,531,193

KNOW ALL MEN BY THESE PRESENTS: That on this the 5" day of December,
2024, the CITY OF CLARKSBURG, a municipal corporation and political subdivision of the State
of West Virginia in Harrison County of said State (the “Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority (the “Authority™) or registered assigns the sum of
SIX MILLION FIVE HUNDRED THIRTY ONE THOUSAND ONE HUNDRED NINETY
THREE DOLLARS ($6,531,193), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the “Record of Advances™ attached as
EXHIBIT A hereto and incorporated herein by reference, the principal amount of which shall be
repayable in quarterly installments on March 1, June 1, September 1 and December 1 of each
year, commencing June 1, 2026, to and including December 1, 2054 as set forth on the “Debt
Service Schedule” attached as EXHIBIT B hereto and incorporated herein by reference with
interest of 0% per annum, as set forth on the “Debt Service Schedule™ attached as EXHIBIT B
hereto and incorporated herein by reference. The Administrative Fee of .25% (as defined in the
hereinafter described Bond Legislation) shall be payable quarterly on March 1, June 1, September
1, and December 1 of each year, commencing June 1, 2026, as set forth on EXHIBIT B attached
hereto.

Principal installments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the office of the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Paying Agent”). The interest on
this Bond is payable by check or draft of the Paying Agent mailed to the registered owner hereof
at the address as it appears on the books of United Bank, Charleston, West Virginia, as registrar
(the “Registrar™), on the 15th day of the month next preceding an interest payment date, or by such
other method as shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority on behalf of the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement for the Bonds by and among
the Issuer, the Authority and the DEP, dated December 5, 2024.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
certain additions, betterments and improvements to the existing public waterworks system of the
Issuer (the “Project™); and (ii) to pay certain costs of issuance of the Bonds and related costs. The
existing public waterworks system of the Issuer, the Project, and any further extensions, additions,
betterments or improvements thereto are herein called the “System.” This Bond is issued under

23805355.2



the authority of and in [ull compliance with the Constifution and stalutes of the Stale of
Wesl Virginia, including parfcularly Chapler 8, Article 19, Chapter 22, Article 36 and Chapter 22,
Article I of the West Virginia Code of 1931, as amended (collectively, the “Act”), a Bond
QOrdinance duly enacted by the {ssucr on July 11, 2024, and a Supplemental Resolution duly
adopted by the 1ssuer on November 7, 2024 (collectively, the “Bond Legislation™), and is subject
to all the terms and conditions thereof. The DBond Legislation provides for the issuance of
additional bonds under certain conditions, and such honds would be entitled to be paid and secured
cqually and ratably from and by the funds and revenues and other security provided for the Bonds
under the Bond Legislation.

THIS BOND 18 1SSUED ON A PARITY, WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY TOR PAYMENT, AND IN ALL RESPECTS, TO THE
ISSUER'S (1) WATER REVENUE BONDS, SERIES 2004 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED SEPTEMBER 28, 2004, ISSTIED TN THE
ORIGINAL AGGREGAIE PRINCIPFAL AMOUNT OF $1,885,764 (THE “SERIES 2004 A
BONDS™; (2) WATRR REFUNDING REVENUE BONDS, SERTES 2021 A (TAX-EXEMPT),
DATED MARCH 18, 2021, ISSUED 1IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,785,000 (TIIE “SERIES 2021 A BONDS™; (3) WATERWORKS SYSTEM
DESIGN REVENUE BONDS, SERIES 2023 A (WEST VIRGINIA DWIRF PROGRAM),
DATED APRIL 25,2023, 1ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,632,223 (THE “SERIES 2023 A BONDS™); (4) WATERWORKS SYSTEM DESIGN
REVENUE BONDS, SERTES 2023 B (WEST VIRGINIA DWTRF LEAD SERVICE LINE
PROGRAM), DATED APRIL 25, 2023, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $440,558 (TELL “SLERIES 2023 B BONDS™ AND, COLLECTIVELY
WITH THE SERIES 2004 A BONDS, THE SERIES 2021 A BONDS AND THE SERTES 2073
A BONDS, THE “PRIOR BONDS®); AND (5) WATER REVENUE BONDS, SERIES 2024 A
(WEST VIRGINIA DWIRF PROGRAM) ISSUED CONTEMPORANEQOUSLY HEREWITH
IN THE AGGRECGATE PRINCIPAT, AMOUNT OF 526,855,818 (TU “SERTES 2024 A
BONDS™).

'this Bond is payable only from and securcd by a pledge of the Gross Revenues {as
delined in the Bond Legislalion) Lo be derived from the operation of the Sysiem, on a purity with
the pledge of Gross Revenues in favor of the Holders of the Prior Bonds and the Series 2024 A
Bonds, and from monies in the Reserve Accounl erealed urnder the Bond Legislation [or the Bonds
(the *Serics 2024 B Bonds Reserve Account”™), and uncxpended procecds of the Bonds. Such
Gross Revenues shall be sufficient to pay the principal of and interest on all Bonds which may be
issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bund does not constitule a corporate indebtedness of the Tssuer within the meaning
of any constinitional or statutory provisions or [imitations, nor shalt the Issuer be abligated 1o pay
the same or the interest, if any, hercon, except rom said special lund provided from the Gross
Revenues, the monies in the Scries 2024 B Bonds Rescrve Account and unexpended proceeds of
the Bonds. Puvsuan o the Bond Legislation, the Jssuer has covenanted and apreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, 1o provide
lor the reasonable expenses of operation, repair and 1naintenance of the Systein, and to leave a
balance each year equal to the amount required by the Prior Ordinances, and thereafter an amount

2IBG5355.2



at least 115% of the maximum amouni payable i any year for principal of and interest, 1 any, on
the Bonds, and all othor obligations secured by a licn on or payable from such revenucs on a panty
wilh the Bonds, mcluding the Prior Bonds and the Series 2024 A Bonds; provided however, that
50 long as there exists in the Series 2024 B Bonds Reserve Account an amount at least equal to the
maximum amounl of principal and interest, if any, which will become due on the Bonds in the
then current or suceceding year, and in the respeciive reserve accounts established for any ather
obligations Ouisianding on a parity with the Bonds, including the Prior Bonds and the Series 2024
A Bonds, an amownt at least equal to the requirement therefor, such percentage may be reduced to
110%. The Issuer has entered into certain further covenants with the Registered Owners of the
Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided the
Registered Owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference 1s here made for a detailed description thereof,

Subject to the registration requircments sel forth herein, this Rond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar {(as defined in the Bond
Legislation) by the Registercd Owner, or by its atiorney duly authorzed in wriling, upon the
surrender of this Bend, topether with a written instrument of transfer satistfactory to the Registrar,
duly executed by the Registered Owner or its attorney duly authorized in writing.

Subject Lo the registration tequirements set forth herein, this Bond, under the provision
ot the Act is, and has all the qualities and incidents of, a negotiable instrument under the Unifornm
Commercial Cade of the Statc of West Virginia.

All money received from the sale of this Bond, after reimbursement and repayment of
all amounts advanced for preliminary expenses as provided by law and the Bond Lepislation, shal
be applied selely to payment of the Costs of the Project and costs of issuance deseribed tn the Bond
Legislation, and thers shall be and hergby is created and granted a licn upon such monies, until so
applied, in favor of the Registered Owner of this ond.

ITTS HERERY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of this Bond
do exist, have happened, and have been performed in due time, form and manner as required by
law, and that the amount of this Bond, together with all othor obligations of the lssucr, docs not
exceed any limit preseribed by the Constitution or statutes of the State of West Virginia and that a
sulficient amount of the Gross Revenues of the System has been pledged to and will be set aside
into said special fund by the Issuer for the prompt payment of the principal of and inlerest on this
Bond.

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

{Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the CITY OF CLARKSBURG has caused this Bond to be
signed by its Mayor and City Manager, and its corporate seal to I;?'hqrcuntu affixed and attested
by its City Clerk, and has caused this Bond to be dated the day ad’ ygﬁfl,g‘rst written above.

[SEAL] CZ’:
Aror 0

<

2

City Clerk

238053552



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2024 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the Registered Owner set forth above, as
of the date set forth below.

Date: December 5, 2024.

UNITED B&NK as Registrar

Chish) i

Authorized Of“fi.dér ' 3

‘\_'

7

23805355.2



EXINBIT A

RECORD OF ADVANCES

AMQOUNT DATE AMOUNT DATE

@80 12504 19

o (20

3 . _ ey

& Ly
o @y

(6) e

(7) (29) e

(&) (26)
9} {(27)
(10} (28)

(11) (Z9

(12) (30)

(13) (BL)

(14) (32)

(15) (33)

(16) {34

(17) (35}

(18) {36}

TOTAL §
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EXINBIT B

DEBT SERVICE SCHEDULE

238053552



Nzt Debt Service
City of Clarksburg

DWTRF
$6,531,193

0.00% Interest Rate
1.25% Administrative Fee
30 Years from Clozsing Date

Total Debt Reserve Nat Debt

Dafe Principal  [migrest Service Fimd  Admin Fee Service
5112026 56,793 36,793 5,679.30 2,068.75 64,521,058
91,2026 LE, 733 56,793 5,679.30 205875 54,531.05
12412026 SE, 793 56,743 567930 2,058.75 5,531.05
31,2027 56,7593 5,703 5,6/9.30 2,058.75 64,531.05
612027 56,793 56,793 5,679.30 2,088.75 64,531.05
9f1/2027 56,793 56,793 5a79.30 2,058.75 64,531.05
120152027 56,793 56,753 5,679.30 2,058.75 64,531.0%
3/1/2028 56,793 56,793 5.679.50 2,058.75 64,531.05
6112028 56, 793 55,793 5,679.30 2058.75 64,531.05
5/1/2028 56,793 56,793 567930  2,058.75 64,531,405
12/1/7028 56,743 56,793 5,679.30 2,058.75 54,531.05
31172025 56,793 56,793 5,679.30 2,058.75 64,531.0%
612025 Ah, U3 06,793 567930 2058,75 64,521.05
Sf17202% 56,793 55,793 5,679.30 2,058.75 G4,531.05
13/1/2q28 g, 793 56,793 5,679,320 205875 64,531.05
3172030 56,793 55,793 5.679.30 2,058.75 €4,531.05
6142030 6,793 oh793 547930 2,0598.75 64,531.05
9172050 56,793 56,793 5,679.30 2,058.75 64,531.05
127112030 56,793 55,793 567930 205875 64,531.05
3faf2031 56723 56,793 54679.30 2,058,758 64,531.05
BfLf3031 56,793 56,793 5,679.30 2,058.75 64,531.05
of1f2n31 56,793 56,793 5,679,530 2,058.75 64, 531,05
1713001 56,793 56,793 5,679.30 2,058.75 54,531.05
3f1f2032 56,793 b6, 703 5,679.30 258,75 64,531.09
£1/2022 56,793 56,793 5,679.30 2,058.75 64,331.05
af1f2032 56,793 56,793 5,679.30 205875 54,531,056
13412032 56,793 56,793 5,679.30 2.058.75 54,531.05
32033 56,793 56,793 5,679.30 205875 54,531.05
Gf1/2033 56,743 56,793 5,6739.30 2053.75 £4,531.05
f1f2033 56,793 56,793 567930 2,058.75 £4,531.05
12/1/2033 56,7593 56,793 5,679.30 2,058,758 £4,531.05
3412034 56,793 06,793 5,679.30 2,058.75 G4 531.05
&f1/2034 56,793 56,793 5,670.30 2,058.75 &4,531.05
91,2034 5G,783 55,7973 5,679,530 2,058.75 £4,531.05
127142034 56,793 55,793 5,679.30 205875 64,531.05
311435 5g,793 RE, 793 5,675.30 20875 54,531.05
B/1f2035 54,793 56, 743 5,679.30 2,068.75 61,531.05
'Qf 172035 56,793 56,792 0,879.20 2,0158.75 54.531.05
121142035 56,793 56,793 5,579.30 2054.75 64,531.05
312036 56,793 o6, 793 5,679.30 2.05L8.75 44,331.08
6fLIZ036 56,7493 56,743 2,058.75 58,851.75
9f1/2036 56,793 5E, 753 2,058.75 5B,E51.75
12/1/2056 5h, 793 5h, 7493 205875 5885175
afrana7 56,793 56,793 2A,058.73 5385175
&/1/2037 5p, 743 55,793 2,058.75 58,851.75



af1/2037 56,793 56,793 2,058.75 58,8575
Ouarterly admintetration fee 15 caleulated based on 0.25% of the loan payments and will be $2,058.75, with a final payment of $2,058.75, to total §236,756.25.

Mo 5, 2024 4,35 pin Prepared by Fiper Sandler & Co. (WD) DANS CLARK22S) Page t



Net Debt Service
City of Clarkshurg

DWTRF
$6,531,193

C.00% Infzrest Rate
0.25% Administrative Fee
30 Years from Closing Date

Total Deit Roeserve Net Debt

Date  Prlncipal  Inferest Service Fund  Admin Feo Service
120142037 55,703 55,743 205875 5885175
32058 56,793 56,703 2,068,745 53,851.75
& 1f 2038 55,793 55,793 2,058.75 53,B51.75
A1f2058 56,793 56,793 205875 58,801.75
127142038 56,793 36,793 205875 5E,851.75
3112039 56,793 56,793 2,058.75 58,851.7%
G/1/2029 06,7493 56,795 2,058.75 58,851.75
9712039 56,793 S6,793 2,058.75 LBELLTS
1212039 56,793 Lg, o3 2,058, 75 5885175
3/1/2040 56,733 56,793 2,058.75 58,851.75
61/ 2040 56,793 56,793 2,GRB.75 58,B5175
9112040 56,793 56,793 2,058.75 56,851.75
12412040 56,793 56,793 200870 58,851.75
312041 56,793 56,7493 2,058.75 SRAR1.7S
&/142041 96,793 56,723 2,058.75 58,851.75
Hif20a1 56,793 56,7493 2,058.75 58,851.75
1212041 55,793 56,763 2,058,7% 5885175
172042 06,733 96,793 2,058,753 53,851.75
6/1/2042 56,793 56,793 2,058.75 £8,851.75
o/ 2042 56,793 56,793 2,058,725 58,851.75
1241/2042 565,793 56,793 2,058.75 58,351.73
3242043 56,193 56,793 2,458,735 58,851./5
£/1/2043 56,7973 56,793 2,058.75 5885175
9¢if2043 536,793 30,793 205875 5R,851.75
12712043 56,723 56,793 2,058.75 5E,85L.75
3717044 56,7973 56,793 7,058.75 58,851.75
b1 2044 56,753 596,793 2008.75 58,85L.75
of1f2044 56,793 56, 733 205875 58,851,75
12f172044 56,793 56,733 2,053.75 o8,H51.75
3112045 56,793 56,793 2,058,775 5H,851.75
&1/ 204 56,793 56,793 2.038.75 53,651.75
gf12045 56,793 56,793 2,033.75 58 B51.75
13142045 56,793 56,743 2,058.75 5885175
312046 56,793 55,793 2,0588.75 58,851.75
af 12046 56,753 56,793 Z,058.75 hB,351.75
971/ 2046 56,793 55,793 2,058,745 SR.851.75
121/7046 36,743 56,793 2,058.75 5885175
312047 56,793 56,793 205875 5580175
6112047 55,7493 56,793 2,058.75 58,851.75
o/1f2047 56,793 56,793 2.058.7% S.B01.75
12112047 S, 793 56,7593 2,058.75 %8,851.75
L2048 56,793 55,783 2,058.75 98,851.75
G 12048 E6,.793 56,793 2,058.75 58,851./5
Of1/20418 56,793 55,793 2,058.75 58,851,775



12/1/2048 36,793 56,793 2,058.75 98,851.75
312049 55,743 56,793 2,058.75 oR,A851.75
Quarterly administration fae is celculated based on 0.25% of the loan payments and will be $2,058.75, with 2 final payment of 42,058.75, to tatal $236,756.25.
Mov 5, 2024 4:35 pm Prepared by Fiper Sandler & Ca. (WDALDANS-CLARKI21) Page 2




Net Debt Service
Clty of Clarksburg
DWIRF
$6.531,193
0.00% Interest Rate

0.25% Administrative Fos
30 Years from Clesing Date

Tatal Debt Reserve . Met Debt

Dale  Prircipal  imierest Servica Fond  Admin Fee Service
6112049 5B, 793 55,7493 2,088.75 5285175
9/1,204% 56,793 55,793 205875 58,851.75
1412049 56,793 565,793 2,058.75 53,851.75
312050 56,793 56,793 2,058.75 5B,801.75
§/1/2050 56,793 56,793 205875 58,851.75
41 /250 56,793 56,793 2,058.75 58,5851.75
1241/3050 o6, 793 56,793 205875 S8.851.75
32051 56,7493 56,793 2,058.75 58,851,75
/142051 56,753 56,793 2,058.75 58,B851.75
/12051 96,4593 56,793 2,058.75 58,851.75
12142081 56,793 36,793 2.058.75 58,B51.75
31142052 56,793 56,793 205875 5B,B51.75
6142052 56,793 5E, 792 4 058,75 5E,B5L.75
S/ 2052 56,753 56,793 205875 58,851.75
124142052 5B 793 56,793 2,058.7% 58,851.75
3172053 56,793 56,793 205875 0R,B51.75
6/1/2053 56,793 56,791 2,058.75 58,851.75
5172053 56,793 56,793 2,058.75 58.851.75
12/1/2053 56,793 56,493 2,058,785 53,851.75
Y1054 56,793 56,793 2,058.75 58,851.75
&/t /2054 56,792 56,792 205875 53,850.75
/172054 G, 792 56,702 2,058.75 58,350.75
124142054 96,743 55,793 2,058.75 5385175
5,531,193 6,531,193  227,172.00  23§,756,25 £,995,121.25

Motes:

1. §21,510.35 fiom 30172008 {hrough 2701/2028 (baged on maximum quarlerly payment

of 344 531.08 and menthly payment rounded up b the nesrest cent)

2. 519,817.25 from 3M01#2036 1hwaagh 11/7/2054 (basad o maximum quarketh payme nt

of 53 85175 and manthly payment rounded ug to the nearest cent)

5 Reservs Fund equal to §227,172 (maximum annual debt service) funded up over 10 years.
4. fdmin Fee calculated baged on 0,25% of bond value computed quarterly pald Tn

equal quarterly peyments reunded up to ne rearest cent,

Quarterly administration fee is calculated

based on 0.25% of the loan payments and

will be $2,058.75, with a final payment of
$2,058.75, to total $236,756.25.



{Form of)

FOR VALTE RECEIVED the undersigned sells, assigns, and {ranslers unio

the within Bond and  does hereby  irrevocably  constitute  and

appoint
) L ) , Attorney to transfer the said Bond on the
hooks kept for registration of the within Bond of the said Issuer with full power of substitution in
the premises.

Dated: , 20

in the pregence of:

23805355.2



UNITED STATES OF AMERICA ¥ aa
STATE OF WEST VIRGINIA "G/
CITY OF CLARKSBURG {17743
WATER REVENUE BONDS, SERIES 2024 C K/
(WEST VIRGINIA DWTRF PROGRAM/ ¢

LEAD SERVICE LINE FORGIVABLE)

No. CR-1 $6,495,457

KNOW ALL PERSONS BY THESE PRESENTS: This 5™ day of December,
2024, that the CITY OF CLARKSBURG, a municipal corporation and political subdivision of the
State of West Virginia in Harrison County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority") or registered
assigns the sum of SIX MILLION FOUR HUNDRED NINETY FIVE THOUSAND FOUR
HUNDRED FIFTY SEVEN DOLLARS ($6,495,457), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of
Advances" attached as EXHIBIT A hereto and incorporated herein by reference. The Series 2024
C Bonds are not subject to the Administrative Fee (as defined in the hereinafter described Bond
Legislation).

This Bond shall bear no interest. The principal amounts advanced under this Bond
will be deemed forgiven on the 30" day of June in the fiscal year in which advanced. The Bond
shall be deemed no longer Outstanding after the last advance is forgiven.

This Bond may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority on behalf of the West Virginia Bureau
for Public Health (the "DEP") and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement for the Bonds by and among the Issuer, the Authority and
the DEP, dated December 5, 2024,

This Bond is issued (i) to pay a portion of the costs of acquisition and construction
of certain additions, betterments and improvements to the existing public waterworks system of
the Issuer (the “Project™); and (ii) to pay certain costs of issuance of the Bonds and related costs.
The existing public waterworks system of the Issuer, the Project, and any further extensions,
additions, betterments or improvements thereto are herein called the “System.” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 8, Article 19 and Chapter 22, Article 36 of the
West Virginia Code of 1931, as amended (collectively, the “Act”), a Bond Ordinance duly enacted
by the Issuer on July 11, 2024, and a Supplemental Resolution duly adopted by the Issuer on
November 7, 2024 (collectively, the “Bond Legislation™), and is subject to all the terms and
conditions thereof, The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the Bond
Legislation.

138055272



THIS BOND IS FORGIVABLE AND HAS NO LIEN ON THE NET REVENULES
OR GROSS REVENUES OF THE SYSTEM.

Subjeet to the registration requirements set forth herein, this Bond is transferable,
as provided m the Bond Legislation, only upon the books of the Registrar by the registersd owner,
or by its attorncy duly authorized in wriling, upon the swrender of this Bond, togelther with a
written instrument of transfer satisfactory to the Registrar, duly executed by the registered owner
or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, afier relmbursement and repayment
of all amowunts advanced for preliminary cxpenscs as provided by law and the Bond Legislation,
shall be applied solely to payment of the costs of the Project and costs of issuance hereof described
in the Bond Legislation, and there shall be and hereby is created and granted a lien upon such
monics, uniil so apphied, in lavor of the registered owner of this Bond.

[T IS HERIDY CERTIFIED, RECITED ANTDY DECLARED that all acts,
conditions and thinps required to cxist, happen and be performed precedent to and at the issuance
of {ns 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, fogether with all other obligations of the Issuer,
does not exceed any limit preseribed by the Constitution or statules of the State of West Virgima
and that a sufficicnt amount of the Gross Revenues of the Systoin has been pledged to and will be
set aside into sald special fund by the Issuer for the prompt payment of the principal of and interest,
if any, on this Bond.,

All provisions of the Bond Legislation, ordinances and statutes under which this
Bond is issucd shall be deemed to be a part of the contract evidenced by this Bond Lo the same
extertt as if writtcn fully hercin.

[Remainder of Page Intentionally Blank]

2538055272



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

Mo LN,

City Clerk D

23805527.2



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2024 C Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the Registered Owner set forth above, as
of the date set forth below.

Date: December 5, 2024,

UNITED BANK as Registrar

GWM%@%

Authorized Dﬂ{cer

238055272



EXHIBIT A

RECORD OF ADVANCES

U AMOUNT DATE AMOUNT DATE

(y$o0- |

@ (20)
(3) R (21)
LG (22)
(5) R (23).

® 24)

12/5/2024 (19)

NG I e

L9 (27

am 128
(1) e (29)

(12)_ LE 15 S

((13), DR 1) S

(4 S 32)

_(15) e (33}

(16) (34}

(17) e (33}

((18) R €12} S

TOTAL § .

248053272.2



{Form of)

ASSIGNMEN [

FOR VALTIE RECEIVED the undersigned sells, assigns, and transfers unto
the within  Bond aud  does herehy  ltrevocably  constitute and  appoint
0, Auormey to transfer the said Bond on the
books kept for registration of the within I3ond of the said Issuer with full power of substitution in
the premises.

Dated: .20

In the pregence of:

232033272



OHNSON (304) 933-8000  (304) 933-8183 Fax
www.steptoe-johnson.com

PLLC

ATTORNEYS AT LAW

jry=u| 400 White Ouks Boulevard Writer's Contact Information
gl STEPTOE & s Y6

December 5, 2024

CITY OF CLARKSBURG

Water Revenue Bonds, Series 2024 A
(West Virginia DWTRF Program)

City of Clarksburg
Clarksburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the City of
Clarksburg (the “Issuer”), a municipal corporation and political subdivision created and existing
under the laws of the State of West Virginia, of its $26,855.818 Water Revenue Bonds,
Series 2024 A (West Virginia DWTRF Program), dated the date hereof (the “Series 2024 A
Bonds™),

We have examined the law and certified copies of proceedings and other papers
relating to the authorization of a Loan Agreement for the Series 2024 A Bonds, dated December
5,2024, 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™), which are to be purchased by
the Authority in accordance with the provisions of the Loan Agreement. The Series 2024 A Bonds
are originally issued in the form of one Bond, registered as to principal and interest to the
Authority, bearing interest at the rate of .50% per annum, with principal and interest payable
quarterly on March 1, June I. September | and December | of each vear. commencing June 1.
2026 to and including December 1, 2064, all as set forth in “Schedule Y attached to the Loan
Agreement and incorporated in and made a part of the Series 2024 A Bonds. The Series 2024 A
Bonds are subject to the Administrative Fee equal to .25% as set forth in the Schedule Y attached
to the Loan Agreement,

The Series 2024 A Bonds are issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly, Chapter 8,
Article 19, Chapter 22, Article 36 and Chapter 22C. Article 1 of the West Virginia Code of 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 waterworks system of the Issuer; and (ii) paying certain costs of issuance and related costs.

23806097 2



City of Clarksburg, cr al.
Page 2

We have also examined the applicable provisions of the Act and the Bond
Ordinance duly enacted by the lssuer on July 11, 2024, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on November 7, 2024 (collectively, the “Bond Legislation™),
pursuant to and under which Act and Bond Legislation ihe Series 2024 A Bonds are authorized and
issued, and the TLoan Agreement has been entered into. ‘The Series 2024 A Bonds are subject 1o
redemption prior to maturity to the extent, at the time, under the conditions and subject to the
limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms used
herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agrecment when used herein,

Based upon the foregolng, and upon our examination of such other documents as
we have deemecd necessaty, we are of the opinion, under existing law, as follows:

1, The Issuer is a duly created and validly ¢xisting municipal corporation and
polinical subdivision of the State of West Virginia, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt the Bond Legislation and to
issue and sell the Series 2024 A Bonds, all under the Act and other applicable provisions of Iaw.

2. The [.oan Agreement has been duly authorized by and executed on behalf
of the Tssuer, is 4 valid and binding special abligation of the Issuer enforceable in accordance with
the terms thereol, and inures to the henefit of the Authorily and the DEP and cannot be amended by
the [ssuer so as to affect adversely the rights of the Authority or the DEP or diminish the
cbligations of the Issuer without the written consent of the Authority and the DEP.

3. The Bond Legislation and all other necessary ordinances, orders and
resolutions have been duly and effectively cnacted and adapted by the Issuer in connection with the
issuance and sale of the Series 2024 A Bonds and constilules valid and binding obligations of the
Issuer enforceable against the [ssuer in accordance with their terms. The Bond Legislation cantains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the Loan
Apreement.

4, The Series 2024 A Bonds have been duly authorized, {ssued, executed and
delivered by the [ssuer to the Authority and are valid, legally enforceable znd binding special
obligations of the [ssuer, payable from the Gross Revenues of the Svstem and securcd by a first
lien on and pledge of the Gross Revenues of the System, on a parity with respect to liens, pledge
and source of and security for payment with the Issuer’s Prior Bonds and the Series 2024 B Bonds
izsucd contemporaneously herewith,

5. The Series 2024 A Bonds and the inlerest thereon are, under the Act,
exempt from all taxation by the State of Wesl Virginia, or any county, municipality or county
commissian, political subdivision or agency thereot.

6. The Scrics 2024 A Bonds have not been issucd on the basis that the
inferest thercon, if any, is or will be excluded from the uross income of thc owners thereof for
federal income tax purposes. We express no opinion regarding the excludability of such interest
from the gross income of the owners thereof for faderal income tax purposes or other federal tax
conscquences arising with respect to the Series 2024 A Bonds.

23B06007 2



City of Clarksburg, et al.
Page 3

It is 1o be understood that the rights of the Holders of the Series 2024 A Bonds and
the enforceability of the Series 2024 A Bonds, the Loan Agreement and the Bond Legislation, and
the liens and pledges set forth therein, may be subject to and limited by bankruptey. insolvency,
reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or hereafter
enacted to the extent constitutionally applicable and that their enforcement may also be subject to
the exercise of judicial discretion and the application of equitable remedies 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,

T o P

STEPTOE & JOHNSON PLLC

238060972



O I l NSON (304) 933.8000  (304) 9338183 Fax
www.steptoe-johnson.com

PLELC

ATTORNEYS AT LAW

JTers)] ST - [’OE 400 Whire Oaks Boulevard Writers Contact Information
J I EP & Bridgeporr, WV 26330

December 5, 2024

CITY OF CLARKSBURG

Water Revenue Bonds, Series 2024 B
(West Virginia DWTRF Program/Lead Service Line)

City of Clarksburg
Clarksburg. West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the City of
Clarksburg (the “Issuer™), a municipal corporation and political subdivision created and existing
under the laws of the State of West Virginia, of its $6,531,193 Water Revenue Bonds,
Series 2024 B (West Virginia DWTRF Program/Lead Service Line), dated the date hereof (the
“Series 2024 B Bonds™),

We have examined the law and certified copies of proceedings and other papers
relating to the authorization of a Loan Agreement for the Series 2024 B Bonds, dated December
5, 2024, 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™), which are to be purchased by
the Authority in accordance with the provisions of the Loan Agreement. The Series 2024 B Bonds
are originally issued in the form of one Bond. registered as to principal to the Authority, bearing
interest at the rate of 0% per annum, with principal payable quarterly on March 1, June 1,
September | and December | of each year, commencing June 1, 2026 to and including December
1, 2054, all as set forth in “Schedule Y™ attached 1o the Loan Agreement and incorporated in and
made a part of the Series 2024 B Bonds. The Series 2024 B Bonds are subject to the
Administrative Fee equal to .25% as set forth in the Schedule Y attached to the Loan Agreement.

The Series 2024 B Bonds are issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly, Chapter 8,
Article 19, Chapter 22, Article 36 and Chapter 22C, Article 1 of the West Virginia Code of 1931,
as amended (collectively, the “Act”), for the purposes of (i) payving a portion of the costs of
acquisition and construction of certain additions, betterments and improvements to the existing
public waterworks system of the Issuer; and (ii) paying certain costs of issuance and related costs.

23806537.2



City of Clarksburg, et al.
Page 2

We have also examined the applicable provisions of the Act and the Bond
Ordinance duly enacted by the Issuer on July 1L, 2024, as supplemcented by a Supplemental
Resolution duly adopted by the Issuer on November 7, 2024 {collectively, the “Bond Legislation™),
pursuant to and under which Act and Bond Legislation the Series 2024 B Bonds arc authorized and
issucd, and the Loan Agreement has been entered inte, The Series 2024 B Bonds are subject 1o
redemption prior lo maturity to the extent, at the time, under the conditions and subject to the
limitations set forth in the Bond Legistation and the Loan Agreement. All capitalized terms used
herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Lepislation and the Loan Agreement when used herein.

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

1. The Issuer is a duly created and validly existing municipal corparation and
political subdivision of the State of West Virginia, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt the Bond Legislation and to
issue and sell the Series 2024 B Bonds, all under the Act and other applicable provisions of law,

2, The Loan Agrecment has been duly authorized by and executed on behalf
of the [ssuer, is a valid and binding special ohligation of the Issuer enforceable in accordance with
the terms thereof, and inures to the benefit of the Authorily and the DEP and cannot be amended by
the [ssuer so as fo affect adversely the rights of the Authority or the DEP or diminish the
obligations of the 1ssuer without the written consent of the Authority and the DEP.

3. The Dond Legislation and all other necessary ordinances, orders and
resolutions have been duly and elleciively enacted and adopted by the Issuer in connection with the
1ssuance and sale of the Series 2024 B Bonds and constitutes valid and binding obligations of the
Issuer enforceable against the Issuer in aceordance with their terms, The Bond Legislation contains
pravisions and covenants substantially in the form of those set forth in Section 4.1 of the Loan
Agreement.

4. The Series 2024 8 Bonds have been duly authorized, issucd, exceuted and
delivered by the Issuer to the Authorily and are valid, legally enforceable and binding special
obligations of the [ssuer, payable from the Gross Revenues of the System and secured by a first
lien on and pledge of the Gross Revenues of the System, on a parity with respeet to liens, pledge
and source of and security for payment with the Issuer's Prior Bonds and the Series 2024 B Bonds
tssued contempaoraneously herewith,

5. The Scries 2024 B Bonds and the interest therson are, under the Act,
exempt from all taxation by the Stale of West Virginia, or any county, municipality or county
commission, political subdivision or agency thorcof.

a. The Series 2024 B Bonds have not been issued on the basis that the
intcrest theveon, i any, is or will be excinded from the gross income of the owners thereofl for
federal income tax purposes. We cxpress no opinion regarding the excludabilily of such interest
fromn the gross income of the owners thereof for federal income tax purposes or other federal tax
consequences arising with respect to the Series 2024 I Bonds.

2133063372



City of Clarksburg, et al.
Page 3

It is to be understood that the rights of the Holders of the Series 2024 B Bonds and
the enforceability of the Series 2024 B Bonds, the Loan Agreement and the Bond Legislation, and
the liens and pledges set forth therein, may be subject to and limited by bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors™ rights heretofore or hereafter

enacted to the extent constitutionally applicable and that their enforcement may also be subject to
the exercise of judicial discretion and the application of equitable remedies 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 vours,

Sootont Yol P

STEPTOE & JOHNSON PLLC

238063372



CHARLESTON, WV

FI h t su CLARKSBURG, WV
a er y ‘ LEXINGTON, KY

MORGANTOWN, WV
WHEELING, WV

FLAHERTY | SENSABAUGH | BONASSO ruc

Richard R. Marsh, Esquire
rmarshi@flahertylegal.com

December 5, 2024

CITY OF CLARKSBURG

Water Revenue Bonds, Series 2024 A
(West Virginia DWTRF Program):;

Water Revenue Bonds, Series 2024 B
(West Virginia DWTRF Program/Lead Service Line); and

Water Revenue Bonds, Series 2024 C
(West Virginia DWTRF Program/Lead Service Line Forgivable)

City of Clarksburg
Clarksburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We are the city attorney for the City of Clarksburg, in Harrison County,
West Virginia (the “Issuer”). As such counsel, we have examined copies of the
approving opinions of Steptoe & Johnson PLLC, as bond counsel, a loan agreement for
the Series 2024 A Bonds dated December 5, 2024, including all schedules and exhibits
attached thereto (the "2024 A Loan Agreement’), by and between the Issuer and the
West Virginia Water Development Authority (the “Authority”), on behalf of the
West Virginia Department of Environmental Protection (the “DEP"), a loan agreement for
the Series 2024 B Bonds and the Series 2024 C Bonds dated December 5, 2024,
including all schedules and exhibits attached thereto (the "2024 B and C Loan
Agreement” and collectively with the 2024 A Loan Agreement, the “Loan Agreements”),
by and between the Issuer and the Authority, on behalf of the DEP, the Bond
Ordinances duly enacted by the Issuer on July 11, 2024, as supplemented by the
Supplemental Resolutions duly adopted by the Issuer on November 7, 2024, with
respect to the Series 2024 Bonds (collectively, the “Bond Legislation"), and other
documents relating to the above-captioned bonds of the Issuer (collectively, the "Series
2024 Bonds"). All capitalized terms used herein and not otherwise defined herein shall

48 DONLEY STREETSUITESD1 » MORGANTOWN, WV 26501 « PHONE: 2304.588.0788 » FAX; 304.598.0790« FLAHERTYLEGAL.COM



City of Clarksburg et al.
December 5, 2024
20of3

have the same meanings set forth in the Bond Legislation and the Loan Agreements
when used herein.

We are of the apinion that:

1. The Issuer has been duly created and is validly existing as a municipal
corporation and political subdivision of the State of West \irginia, with full power and
authority to complete the Project, to operate and maintain the System and to enact the
Bond Legislation, all under the Act and other applicable provisions of law. and the
Mayor, City Manager, City Clerk and members of the council of the lssuer have been
duly and properly elected or appointed, as applicable, have taken the requisite oaths,
and are authorized to act on behalf of the Issuer in their respective capacities.

2. The Bond Legislation has been duly adopted and enacted by the Issuer
and is in full force and effect.

3. The Loan Agreements have been duiy authorized, executed and
delivered by the Issuer and, assuming due authorization, execution and delivary by the
Authority, constitute valid and binding agreements of the lssuer enforceable in
accordance with their terms.

4, The execution and delivery of the Series 2024 Bonds and the Loan
Agreements and the consummation of the transactions contemplated by the Series 2024
Bonds, the Loan Agreements and the Bond Legislation and the carrying out of the terms
thereof, do not and will not, in any material respect, conflict with or constitute, on the part
of the Issuer, a breach of or default under any ordinance, order, resolution, agreemaent or
other instrument to which the Issuer is a party or by which the Issuer or its properties are
bound or any existing law, regulation, court order or consent decree to which the Issuer
is subject.

5. The [ssuer has received all permmits, licenses, approvals, consents,
exemptions, orders, cerificates and authorizations necessary for the issuance of the
Series 2024 A Bonds, the acquisition and construction of the Project, the operation of
the System and the imposition of raies and charges for use of the System, including,
without limitation, the receipt of all requisite orders and approvals from the West Virginia
Department of Environmental Protection and the Public Service Commission of West
Virginia, and has taken any other action required for the imposition of such rates and
charges, including, without limitation, the enactment of an ordinance prescribing such
rates and charges.

5. To the best of qur 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 Series 2024 Bonds, the Loan Agreement, and the
Bond Legislation, the acquisition and construction of the Project, the operation of the



City of Clarksburg et al.
December 5, 2024
30f3

System, or the validity of the Series 2024 Bonds, or the collection or pledge of the Gross
Revenues therefar,

T Since the Issuer satisfies the customer and gross revenue thresholds for
West Virginia Code Section 24-2-11, the Issuer is no longer required to obtain a
certificate of convenience and necessity from the PSC prior to the construction of
additions, betterments and improvements for the System. The Issuer has adopted a
Project Ordinance dated August 1, 2024, pursuant to 24-2-11.

8. The opinions expressed in this letter are based upon the law in effect on
the date hereof, and may be affected by actions taken or omitted or events occurring
after the date hereof, including but not limited to subsequent interpretations of the
applicable law by competent judicial, regulatory and administrative authorities that
modify, revoke, supplement, reverse, overrule or otherwise change applicable law and
current interpretations thereof. | assume no obligation to revise or supplement this
opinion should such law be changed by legislative action, judicial decision, or otherwise,
or to determine or to inform any person whether any such actions are taken or omitted or
any such events occur.

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

addressed to them.

Very truly yours,
7’2,1‘./ 72 A
Richard R. Marsh

RRM/Ina
Enclosure



ATTORNEY TIM STRANKO, PLLC
24 Park Strect
MORGANTOWN, W7 26501
304.288. 7538/ TStranko@wyeitylaw . com
West Virginia Bar ID§ 7236

December 5, 2024

CilY OF CLARKSBURG

Water Revenue Bonds, Series 2024 A
(West Virginia DWTRF Programy,

Watcr Revenue Bonds, Serics 2024 B
(West Virginia DW IR F Program/Lead Service Line); and

Water Revenue Bonds, Series 2024 C
(West Virginia DWTRF Program/Lead Scrvice Line Forgivable)

City of Clarksburg
Clarksburg, West Virzmia

Clarksburg Water Board
Clarksburg, West Virginia

West Virginia Water Development Authonty
Charleston, West Virginia

West Virginia Depariment of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

I have acted as counse! for the Clarksburg Water Board (the ‘Board™), a
municipal water board existing under Section 25 of the Charter of the City of Clarksburg {the
“Charler”) in conncction with the sale of the above-rcferenced bonds (the “Series 2024 Bonds™),
which are being delivered and sold pursuant to a Loan Agrcement for the Serics 2024 A Bonds,
dated December 5, 2024 (the “2024 A Loan Agreement”) among lhe City of Clarksburg, a
municipat corporation and political subdivision of the Statc of West Virginia (the “Issuer™), the
West Virginia Waler Devclopment Authority (the “Authority™ and the West Virginia
Department of Environmemal Protection {the “DEP”), and a Loan Agreement for the Series 2024
B Bonds and the Scrics 2024 C Bonds, daled Deccmber 5, 2024 {the “2024 B and € Loan

238073383



Agrecment” and collectively with the 2024 A Loan Agreemcnt, the “Loan Agreements”™) among
the Issuer, the Authority and the DEP.

In this connection, 1 have reviewed and examined certain proceedings and
documents with respect to the Scrics 2024 Bonds, any such rccords, cerlificarcs and other
documents as T have considered necessary or appropriate for the purposes of this apinion and the
laws of the State of West Virginia, including Chapter 8, Article 19 of the Code of West Virginia,
1931, as amended (collectively, the “Act™), the Bond Ordinances of the Issuer relating to the
Serics 2024 Bonds, enacted July 11, 2024 (the “Bond Ordinances™), as supplemented by the
Supplemental Resolutions adopted by the City Council of the Issuer relating to the Series 2024
Bonds on November 7, 2024 (the “Supplemental Resolutions™ and together with the Bond
Ordinances, the “Bond Legislation™). Capitalized werms not otherwise defined herein shall have
the meanings ascribed 1w them in the Bond Legislation.

Rascd on such review and such other considerations of law and [act as [ believe to
be relevant, 1 am of the opinion as of the date hereof that:

(1)  The Board has been legally constituled pursuant to the Cily Charter of the
Issuer and has all reqnisite power and authority to operatc and manage the Sysiem.

{2} The Board has the power and authurization pursuant {o the City Charter
and other laws of the State of West Virginia (the “State™) to set and enforce rates and charges for
the System and the rates and charges cnacted by the Board on May 8, 2024 are in full force and
cffect and not subject o appeal.

(3) The Board has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necossary for the acquisition and construction
of the Praject, the operation of the System and the imposition of rates and charges for use of the
Systern, including, without limitation, the receipt of all requisite orders and approvals trom the
West Virginia Department of Environmental Protection and the Public Service Commission of
West Virginia, and has taken any other action required for the imposition of such rates and
charges, including, without limitation, the enactment of an ordinance prescribing such rates and
charges.

(4) The Loan Agreements have been duly authorized, executed and delivered
by the Board and, assuming due authorization, execution and delivery by the other partics
therelo, conslitutcs valid and binding agreements of the Board enforccable in accordance with
their terms.

()  To the best of my knowledge, therc is no litigation, action, sut,
proceeding or invesiigation at law or in equity before or by any court, public board or body,
pending or threatened, wherein an unfavorable decision, ruling or finding weuld adverscly affect
the transactions contemplated by the Loan Agreements, the Bond Legislation, the acquisition and
construction of the Project, the operation of the System, the validity of the Series 2024 Bonds or
the collection or pledge of the Gross Revenues therefore.

2IB0TIIRG



(6) | have ascertained that all successful bidders have provided the drug-free
workplace affidavit, submitted their drug-free workplace plan, and the contracts contain
language that complies with the Drug-Free Workplace Act, Article 1D, Chapter 21 of the West
Virginia Code. I have verified that all successful bidders have made the required provisions for
all insurance and payment and performance bonds and verified such insurance policies and
bonds for accuracy. Based on my review of the contracts, the surety bonds and the policies or
other evidence of insurance coverage in connection with the Project, 1 have verified that such
surety bonds and policies: (1) are in compliance with the contracts; (2) are adequate in form,
substance and amount to protect the various interests of the Issuer; (3) have been executed by
duly authorized representatives of the proper parties; (4) meet the requirements of the Act, the
Bond Legislation and the Loan Agreements; and (5) all such documents constitute valid and
legally binding obligations of the parties thereto in accordance with the terms, conditions and
provisions thereof.

(7) The Board has met and shall meet any requirement as to legal matters as
the Authority shall reasonably require.

All counsel to this transaction may rely upon the foregoing opinion as if

specifically addressed to them.

Very truly yours,

A'[TORNEY TIM STRANKO, PLLC

Tlm-:)th].r P. Stranko

23807338.3



WEST VIRGINIA MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
900 Pennsylvania Avenue, Suite 1117, Charleston, WV 25302

Phone:(304) 558-3971 FAX: (304) 558-1280 mbec.wv.gov Date of Report: = 12/5/2024
ISSUE: City of Clarksburg
Water Revenue Bonds, Series 2024 A (Wesl Virginia DWTRF Program)
ADDRESS: 222 W Main St, Clarksburg, WV 26301 COUNTY: Harrison
PURPOSE OF ISSUE: % New Money
____ Refunding Refunding issue(s) dated: NIA
ISSUE DATE: 12/5/2024 RATE: 0.50% ADMIM FEE  0.25%
ISSUE AMOUNT: $26,855,818
1st DEBT SERVICE DUE: 6/1/2026 1st PRINCIPAL DUE: 6/1/2026
1st DEBT SERVICE AMOUNT: $218,484.84 PAYING AGENT: MBC
BOND COUNSEL: Steploe & Johnson PLLC UNDERWRITERS COUNSEL: Jackson Kelly PLLC
Contact Name: Thomas Aman Contact Name: Samme Gee
Phone: __ 304.933.8136 Phone: 304.340.1318
Email: ___ thomas.aman@sleptoe-johnson.com Email: sgee@Jacksonkelly.com
CLOSING BANK: Wesbanco Bank, Inc. ESCROW TRUSTEE:
Contact Name:  John A. Alessio Il Contact Name:
Phone:  304.905.7527 Phone:
Email: John.Alessio@wesbanco.com Email:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: WV DEP- DWTRF Program (BPH)
Contact Name:  Jason Myers Contact Name: John Giroir
Title: General Manager, Clarksburg Water Board Title: Manager, Project Managmenet Section
Phone:  304.623.8136 Phone: 304.414.3836
Email: imyers@clarksburgwater.com Email: john.qgircir@wy.aov
DEPOSITS TO MBC AT CLOSE: Accrued Interest;
By: Wire Capitalized Interest:
Check Reserve Account:
In-house Transfer (ACH) Other:
REFUNDS & TRANSFERS BY MBC AT CLOSE: To Escrow Trustee:
By: Wire To lssuer:
Check To Cons.Invest Fund:
6T To Other:
ISSUER NUMBERS:
BANK 1D NUMBER: 043400038 CUSIP:
ACCOUNT NUMBER: 2903358147 PROGRAM NUMBER: 2022W-2234
NOTES: Quarterly payments of principal and interest commencing June 1, 2026; The Debt Service Reserve Account
will be funded over a ten 510! year Eeﬁc-l:i pursuant to guaﬂerlg Ezmants made tngether with debt service.
FOR MUNIICPAL BOND COMMISSION USE ONLY:
Documents Required; Transfers Required:




WEST VIRGINIA MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
900 Pennsylvania Avenue, Suite 1117, Charleston, WV 25302
Phone:(304) 558-3971 FAX: (304) 558-1280 mbec.wv.gov Date of Report: 12/5/2024

ISSUE: City of Clarksburg
Water Revenue Bonds, Series 2024 B (West Virginia DWTRF Program/Lead Service Ling)

ADDRESS: 222 W Main 51, Clarksburg, WV 26301 COUNTY: Harrison
PURPQOSE OF ISSUE:; X New Money
__ Refunding Refunding issue(s) dated: N/A
ISSUE DATE: 12/5/2024 RATE: 0.00% ADMIN FEE  0.25%
ISSUE AMOUNT: $6,531,193
1st DEBT SERVICE DUE: B/1/2026 1st PRINCIPAL DUE: 6/1/2026
1st DEBT SERVICE AMOUNT: $64,531.05 PAYING AGENT: MBC
BOND COUNSEL: Steptoe & Johnson PLLC UNDERWRITERS COUNSEL: Jackson Kelly PLLC
Contact Name: Thomas Aman Contact Name: Samme Gee
Phone:  304.933.8136 Phone: 304.340.1318
Email: thomas.aman@steptoe-jchnson.com Email: sgee@JacksonKelly. com
CLOSING BANK: Wesbanco Bank, Inc. ESCROW TRUSTEE:
Contact Name: ___ John A, Alessio |l Contact Name:
Phone:  304.905.7527 Phone:
Email: John.Alessio@wesbanco.com Email:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: WV DEP- DWTRF Program {EPH)
Contact Name: Jason Myers Contact Name: John Giroir
Title:  General Manager, Clarksburg Waler Board Title: Manager, Project Managmenet Section
Phone:  304.623.8136 Phone: 304.414.3836
Email: ___ imvers@clarksburgwater.com Email: john.giroir@wy.gov
DEPOSITS TO MBC AT CLOSE: Accrued Interest:
By: Wire Capitalized Interest:
Check Reserve Account:
In-house Transfer (ACH) Other:
REFUNDS & TRANSFERS BY MBC AT CLOSE: To Escrow Trustee:
By: Wire To Issuer:
Check To Cons.Invest Fund:
IGT To Other:

ISSUER NUMBERS:

BANK ID NUMBER: 043400036 CUSIP:
ACCOUNT NUMBER: 2003358147 PROGRAM NUMBER: 2022W-2234
NOTES: Quarterly payments of principal commencing June 1, 2028; The Debt Service Reserve Account

will be funded over a ten (10) year period pursuant to quarerly payments made tngether with debt service.

FOR MUNIICPAL BOND COMMISSION USE ONLY:
Documents Required: Transfers Required:




WEST VIRGINIA MUNICIPAL BOND COMMISSION
900 Pennsylvania Avenue, Suite 1117, Charleston, WV 25302
Phone:(304) 558-3971 FAX: (304) 558-1280

NEW ISSUE REPORT FORM

mbc.wv.gov Date of Report: 12/512024

ISSUE: City of Clarksburg

Water Revenue Bonds, Series 2024 C (West Virginia DWTRF Program/Lead Service Line Forgivable)

ADDRESS: 222 West Main Street, Clarksburg, West Virginia 26301

COUNTY: Harrsion

PURPOSE OF ISSUE: __ % New Money

____ Refunding Refunding issue(s) dated: N/A
ISSUE DATE: 12/5/2024 RATE: 0% ADMIN FEE 0%
ISSUE AMOUNT: $6,495,457
1st DEBT SERVICE DUE: NA 1st PRINCIPAL DUE: NA
1st DEBT SERVICE AMOUNT: NA PAYING AGENT: NA

BOND COUNSEL: Steptoe & Johnson PLLC

UNDERWRITERS COUNSEL: Jackson Kelly PLLC

Contact Name:  Tom Aman Contact Name: Samme Gee
Phone: 304.933.8136 Phone: 304.340.1318
Email: thomas.aman@steptoe-jphnson.com Ermail: sgee@JacksonKelly.com
CLOSING BANK: Wesbanco Bank, Inc. ESCROW TRUSTEE:

Contact Name: John A. Alessio Il

Contact Name:

Phaone: 304.905.7527

Phone:

Email; John.AIessio@w&sbanco.cum

Email:

KNOWLEDGEABLE ISSUER CONTACT:

Contact Name: Jason Myers

OTHER: WV DEP - DWTRF Program (BPH)

Contact Name: John Giroir

Title: General Manager, Ciarksburg Water Board

Title: Manager, Project Management Section

Phone: 304.623.8136

Phone: 304.414 3836

Email: imyers@clarksburgwater.com

Email: john.gircir@wv.gov

DEPOSITS TO MBC AT CLOSE:

Accrued Interest:

By: Wire

Check

In-house Transfer

Capitalized Interest:

Reserve Account:
Other:

REFUNDS & TRANSFERS BY MBC AT CLOSE:

To Escrow Trustes:

By: Wire To Issuer:
Check To Cons.Invest Fund:
IGT To Cther:
ISSUER NUMBERS:
BANK ID NUMBER: CUSIP;

ACCOUNT NUMBER:

PROGRAM NUMBER: 2022W-2234

NOTES:

No accounts set up at MBC. Funding is forgivable

FOR MUNIICPAL BOND COMMISSION USE ONLY:
Documents Required:

Transfers Required:




SWEEP RESOLUTION

WHEREAS, the City of Clarksburg (the “Issuer™) is a municipal corporation and
political subdivision of the State of West Virginia:

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Series 2024 Bonds™):

WHEREAS, the Clarksburg Water Board (the “Board™). which operates the
waterworks facilities of the Issuer, will make monthly debt service payments on the Series
2024 Bonds to the West Virginia Municipal Bond Commission (the “MBC™) which in turn
pays the owners of the Series 2024 Bonds and deposits funds in the reserve accounts
maintained for the Series 2024 Bonds:

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer thereby eliminating delay in payment by check and lost checks;

WHEREAS, pursuant to Chapter 13, Article 3. Section 5a, the MBC has established
fees for its services (the “MBC Fee™):

WHEREAS. the Board finds and determines that it is in the best interest ol the
Board. its citizens and the owners of the Series 2024 Bonds that the monthly debt service
and reserve fund payments on the Series 2024 Bonds be made by electronic transfer with
the State Treasurer sweeping the Board’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Series 2024 Bonds, as set forth in
Exhibit A, along with the MBC Fee and the payments necessary to fund the reserve funds
for the Series 2024 Bonds, shall be made to the MBC by electronic transfer by the State
Treasurer from the accounts set forth in Exhibit A in such form and at such directions as
are provided by the MBC.

2) The General Manager of the Board as well as the President and Treasurer of
the Board are hereby authorized to sign and execute all such documents as are necessary
to facilitate the electronic transfer of the Bond debt service and reserve fund payments as
well as the MBC Fees.

3) This resolution shall be effective immediately upon adoption.
Adopted this 6™ day of November, 2024,

Clarksburg Water Board

&mmﬁ s

President

239379022



CITY OF CLARKSBURG

Water Revenue Bonds, Series 2024 A
{(West Virginia DWTRF Program);

Water Revenue Bonds, Scries 2024 B
(Wes! Virginia DWTRF Program/Lead Service Line); and

Water Revenuc Bonds, Series 2024 C
(West Virginia DWTRFE Program/Lead Service Line Forgivable)

CERTIFICATE OF ENGINEER

On this 5" day of December, 2024, I, Doug Smith, P.E., Registered Professional
Engineer, Wesl Virginia License No. 11841 of The Thrasher Group, Inc., Bridgeporl, West Virginia,
hereby certify as follows:

1. My finm is cngineer for the acquisition and construction of certain extensions,
additions, bellerments and improvements (the “Project™) 10 the existing public walerworks system {the
*System™) of the City of Clarksburg (the “Issuer™), to be constructed in Harmison Counly, West Virginia,
which acquisition and construction is being financed in part by the proceeds of the above-captioned bonds
{the “Series 2024 Bonds™) of the Issuer, Capitalized ternis used herein and not defined herein shall have
the same meanings set forth in the Bond Ordinance enacted by the Issuer on July 11, 2024, the
Supplemental Resolution adopted by the Issuer on November 7, 2024, the loan agrecment for the Scrics
2024 A Bonds, dated December 5, 2024 (the “2024 A Loan Agreemenl™), by and between the Issuer and
the West Virginia Water Development Authority (the “Authority™) on behalf of the West Virginia
Department of Environmental Protection (the “DEP”) and the loan agreement for the Series 2024 B
Bonds and the Series 2024 C Bonds, dated Decernbor 5, 2024 (the 2024 B and C Loan Agreement™), by
and belween the Issuer and the Authority on behalf of the DEP.

2. The Bonds are being issued for the purposes of (i) paying a portion of the costs of
acquisition and construction of the Project; and (ii) paying certain costs of issuance and related costs.

3 To the best of my knowledge, information and belief, (i) within the limits and in
accordance with the applicable and governing confractual 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; (i) the Project does not include any bwldings {0 be designed and
constructed in compliance with the ICC International Energy Conservation Code, adopted by the
State Fire Commission, and the ANSIFASHRAFE/JAESNA Standard 90.1-2007:; (111 the Project, as
designed, is adequate for its intended purpose and has a useful life of at least 40 years, if properly
constructed, operated and maintained, excepting anticipated replacements due to nounal wear and tear;
(1v) the Issuer has received bids for the acquisilion and construction of the Project which are in an amaournt
and otherwise compatible with the plan of financing sel forth in Schedule B, atlached hereto as Exhibit A
and Attormey Tim Stranko, PLLC, as counsel to the Clarksburg Water Board, has ascertained that all
successtul 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

23833067.2



successful bidders received any and all addenda to the original bid documents; (vi) the bid documenis
relating to the Projoet refleet the Project as approved by the DEP and the bid torms provided to the
bidders conlain the cmtical operational componenis of the Project; {(vii) the successful bidders hawve
pravided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions of Article
1D, Chapter 21 of the West Virginfa Code; (viii) the successtil bids include prices for every item on such
bid forms; (ix) the uniform bid procedures were followed; {x) the Project was bid utilizing the
Nisadvantaged Busincss Enterprisc (“DBE) requirements and the successful bidders provided the
required DBE certification; (xi} the Issuer has obtained all applicable permits required by the laws of the
State of West Virginia and the United States necessary for the acquisition wnd consiruciion of the Project
and the operation of the System; (xii) the net proceeds of the Bonds, together with all other moneys on
deposit or to be simultanecusly deposited ang irrevocably pledged thereto and the proceeds of gramts, if
any, urevecably commilled therelor, are sulficient 1o pay the costs of acquisition and construction of the
Project approved by the DEP; and (xiii) attached hereto as Exhibit A 1s the [inal amended “Schedule B -
Final Total Cost of Praject, Sources of Funds and Costs of Financing™ for the Project.

4, The Project will serve -0- new customers,

[Remainder of Page Intentionally Blank]
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WITNESS my signature and seal as of the date first written above

(SEAL)

.|.l|s|||
o Al fig,
\.‘

.
.,:- {'} l“"‘?t
3

THE THRASHER GROUP, INC
ij’s:r

‘_t" \511‘;8! L
SRR

. — 12

h,P.E. =

West Virginia License No. 11841
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EXHIBIT A
Schedule B - Final Total Cost of Project, Sources of Funds

and Costs of Financing

[Attached hereto]

23833067 2
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CERTIFIED PUBLIC ACCOUNTANTS

December 5, 2024

CITY OF CLARKSBURG

Water Revenue Bonds, Series 2024 A

(West Virginis DWTRF Program)

Water Revenue Bonds, Series 2024 B
(West Virginia DWTRF Program/Lead Service Ling)

Water Revenue Bonds, Series 2024 C
(West Virginia DWTRF Program/Lead Service Line Forgivable)

City of Clarksburg
Clarksburg, West Virginia

Clarksburg Water Board
Clarksburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the unappealable water rate ordinance of
the Clarksburg Water Board (the “Board™) enacted on May 8, 2024 and effective July 1, 2024
(the “Rate Ordinance”), and projected operation and maintenance expenses and anticipated
customer usage as fumished to us by the Board, it is our opinion that the rates in the Rate
Ordinance will be sufficient to provide revenues which, together with other revenues of the
waterworks system (the “System™) of the City of Clarksburg (the “Issuer™), will provide for all
Operating Expenses of the System and leave a balance each year equal to at Jeast 115% of the
maximum amount required in any year for debt service on the Water Revenue Bonds,
Scries 2024 A (West Virginia DWTRF Program), dated December 5, 2024, issued in the
aggregate principal amount of $26,855,818 (the “Series 2024 A Bonds™), Water Revenue Bonds,
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Series 2024 B (West Virginia DWTRF Program/Lead Service Line), dated December 5, 2024,
issued in the original aggregate principal amount of $6,531,193 (the “Series 2024 B Bonds™),
and Water Kevenuc Ronds, Seres 2024 C (West Virginia DWTRY Program/Lead Service Line
Forgivable), dated December 5, 2024, issued in the original aggregate principal amount of
$6,495,457 {the “Serics 2024 C Bonds” and together with the Series 2024 A Bonds and the
Series 2624 B Boads, the “Serics 2024 Bonds™), and all other obligations secured by or payable
from the revenues of the System on a parity with the Series 2024 Bonds, including the Issuer’s;

{1) Water Revenue Bonds, Series 2004 A (West Virginia Water Development
Authority), dated September 28, 2004, issued in the original aggregate
principal amount of $1,8385,764 (the “Series 2004 A Bonds™);

(2) Water Refunding Rcvenuc Bonds, Scrics 2021 A (Tax-Excmpt), dated
March I8, 202}, issued in the original aggregate principal amount of
$2,785,000;

{3} Waterworks System Design Revenue Bonds, Series 2023 A (West Virginia
DWTRF Program), dated Aprl 25, 2023, issued in the original agpregate
principat amount of $1,632,223 (the “Series 2023 A Bonds™); and

(4) Waterworks System Design Revenue Bonds, Series 2023 B {(West Virginia
DWTRF Lead Service Line Program), dated April 25, 2023, issued in the
original agpgregate principal amount of $440,558 (the “Series 2023 B
Bends™) (collectively, the “Prior Ronds™).

It is our further opinion that the Net Revenues actually dedved from the System durmg
any 12 consccutive months, within the 18 months immediately preceding the date of the actual
issuance of the Series 2024 Bonds, plus the estimated average increased amnual Net Revennes to
be received in each of the 3 suceecding years after the completion of the improvements to be
financed by the Series 2024 Bonds, are not less than 115% of the largest aggregate amount that
will mature and become due in any succeeding fizcal year for the principal of and interest on the

Serics 2024 Bonds and the Prior Bonds.

In the course of our due diligence to render this Certificate, we have reviewed the
books and records of the System and further opine as follows:

{a.) The Debt Service Reserve Funds for the Prior Bonds are each funded or are being
funded at the level required by the respective ordinance of the Issuer agthorizing the issuance of
such Prior Bonds {collectively, the “Prior Ordinances™);

(b} The Renewal and Replaccment Fund required by the Prior Ordinances is
established and the rates and charges for the System are in place which are sufficient to make the
required deposits in the Renewal and Replacernent Fund; and
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(c.) The Working Capital Reserve Account required by W. Va. Code Section 24-1-
1(k) is established and the rates and charges for the System in place are sufficient to make the
required deposits in the Working Capital Reserve Account.

Sincerely, \\

A cos

Todd Dinge-ss,/cz‘PA‘
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