THE CITY OF MORGANTOWN
BOND ORDINANCE

ORDINANCE AUTHORIZING TIIE ACQUISITION  AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE SEWERAGE PORTION OF THE
EXISTING PUBLIC COMBINED WATERWORKS, SEWERAGE
AND  STORMWATER SYSTEM OF THE CITY OF
MORGANTOWN AND THE FINANCING OF THE COST
THEREOQF, NOT OTHERWISE PROVIDED, THROUGH THE
ISSUANCE BY THE CITY OF NOT MORE THAN $45,G00,000 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED UTILITY
SYSTEM REVENUE BONDS, SERIES 2024 A {WEST VIRGINIA
SRF PROGRAM), AND NOT MORE THAN §5000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED UTILITY
SYSTEM REVENUE BONDS, SCERIES 2024 B (WEST VIRGINIA
SRF PROGRAM/TORGIVABLE); PROVIINNG FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTIIORIZING EXTCUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONMDS: APPROVING, RATIFYING AND
CONFIRMING A BOND PURCHASE AGREEMENT RELATING
TO SUCH BONDS; AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

NOW, THEREFORE, THE CITY OF MORGANTOWN HEREBY ORDAINS:
ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the “Bond Legislalion™) is

enacted pursuant 0 the provisions of Chapter 8. Article 20 and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended (collectively, the “Act™), and cther applicable provisions of law.

Section 1.02,  Findings, Itis hereby found, determmed and Jdeclared that:

A. The City of Morgantown (the “Tssuer’™ or “City™) is a munigipal corporation and
political subdivision of the State of West Virginia in Monongalia County of said State.

B. The City presently owns and operates, through The City of Morgantown Utility
Board (the “Board™). 2 public combined polable waterworks, sanitary sewerage and stonmwater svstemn
{collectively, the “Combined Utility System,” as hereinalier (urther described) and has heretofore
financed the design, acquisition, construction and equipping of the Combined Utility Svstem and certain
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additions, betterments and improvements thereto through the issuance of several series of bonds or
refunding bonds, of which there are presenily outstanding the Pnior Bonds, as hereinafter defined.

C. The Issuer decms it necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be constructed additions, betterments and improvements to the
sewerage portion of the existing Combined Utility System, consisting of the design, acquisition,
construction and equipment of improvements to the Cheat Lake Wastwater Treatment Plant and
appurtenances which may include the replacement of the Whites Run Pump Station, a new preliminary
treatment building, oxidation ditch, convert to UV disinfection, increase biosolids storape, a standby
power system for the treatment plant, renovation of existing oxidation ditch and final clarificr,
improvements to the Administration Building, site work and site utilities and all necessary appurtenances
{collectively, the “Project™) (the existing Combined Ulilily Syslem, the Project and any further
extensions, additions, betterments and improvements thereto are herein called the “System™), in
accordance with the plans and specifications prepared by the Consulting Engineers, which plans and
specifications have heretofore been Niled with the City Clerk of the 1ssuer.

. [t is deemed necessary for the lssuer to issue its Combined Utility System
Rcvenue Bonds, in the total aggregate principal amount of not more than $50,000,000 in two or more
series, initially planned to be the (1) Combined Utility System Revenue Bonds, Series 2024 A (West
Virginia SRI' Program), in the total aggregate principal amount of not more than 345,000,000 (the
*Series 2024 A Bonds™); and (ii) Combined Utility System Revenue Bonds, Series 2024 B (West Virginia
SRF Program/Forgivable), in the Lolal aggregale principal amounl of nol morg than $5,000,000 {ihe
“Serigs 2024 B Bonds™), {collectively, the “Series 2024 Bonds™), 1o permanently finance the costs of
acquisition and construction of the Project. Said costs shall be deemed to include the cost of all property
rights, cascments and franchiscs decemed neocessary or convenient therefore and eligible under the SRF
Program; amounts which may be deposited in the Series 2024 A Bonds Reserve Account (as hereinafter
delined); engineenng and legal expenses; expenses for estimates of costs and revenues; expenses for
plans, specifications and surveys; other cxpenses neeessary or incident to determining the feasitality or
praclicability of the enlerprise; administrative expense; commitment fees; fees and expenses of the
Authority, including the SRF Administrutive Fee (as hereafier defined); discount; Initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection with the sale of
the Series 2024 Bonds and such other expenses as may be necessary or incidental Lo the financing herein
aulhorized; the acquisition or construction of the Project and the placing of sume in operation; and the
performance of the things herein required or permitted, in connection with any thercof; provided, that
renmbursement to the Issuer or the Board for any amounts expended by them for allowable costs prior fo
the issuance of the Series 2024 Bonds or the repayment of indebtedness incurred by the lssuer for such
purposes shall be deemed Costs of the Project, as hereinafier defined.

E. The period of uscfulness of the System after completion of the Project is not less
than 30 vears.

F. It 15 in the best interests ol the Issuer thal #ts Seres 2024 Bonds be sold to the
Authority pursuant to the terms and provisions of one or more Bond Purchase Agreements by and among
the [ssuer, the Authority and the West Virginia Department of Environmental Protection (the “DEP™), in
form satisfactory to the Issuer, the Authority, and the DEP (the “Bond Purchase Agreemeni™, to be
approved hereby if not previously approved by resolution of the lssuer.
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G. The Issuer will have the following Quistanding obligations which will rank on a
parity with the Series 2024 A Bonds as 1o liens, pledgs, source of and securily for payment, being the
[ssuer’s (collectively, the “Prior Bonds™):

Cembined Utiiity System Revenue Bonds, Series 2000 A (West Virginia SRF Program),
dated February 29, 2000, issved in the original aggregate principal amount of $7,842.000 {the “Series
2000 A Bonds™);

Combined Utility System Revenue Bonds, Series 2000 B (West Virginia Infrastructure
Fund), dated February 29, 2000, issued in the original aggregate principal amount ol $2.488,000 {the
“Series 2000 B Bonds™);

Combined Ulility Sysiem Revenue Bonds, Series 2006 A (West Virginia SRY Program),
dated June 30, 2006, issued in the original aggregate principal amount of 36,410,191 (the “Series 2006 A
Bonds™;

Combined Uttlity System Revenue Bonds, Series 2007 A {West Virginia SRF Program),
dated August 14, 2007, issued in the original aggregate pnncipal amount of $8,500,000 (the “Series 2007
A Bonds™;

Combined Utility System Revenue Boods, Series 2010 C (West Virginia SRF Program),
dated January 28, 2010, issued in the original aggregate principal amount of $15.38¢,227 {the “Scrics
2010 C Bonds™);

Combmed Utihty System Revenue Bonds, Series 2010 D (West Virgmia DWTRF
Prograrm), dated January 28, 2010, issued in the onpinal aggregale principal amount of $9.317 286,

Comhbined Utility System Revenue Bond, Series 2010 E (West Virginia DWTRF
Program/ARRA), dated January 28, 2010, isaued in the original agpregate principal amount of $100,000
{the “Series 2010 E Ronds™),

Combined Utility Svstem Revenue Bonds, Series 2012 A (West Virginia DWTRF
Program), dated Avgust 24, 2012, issued in the original aggregate principal amount of $570,000 {ihe
“Series 2012 A Bonds™);

Combined Utility Svstem Revenuve Bonds, Serles 2013 A {West Virginia Infrastruciure
Fund), dated August 22. 2013, issued in the original aggregate principal amount of $4.605,260 (the
“Series 2013 A Bonds™);

Combined Utility System Revenue Bonds, Series 2014 B, dated july 23, 2014, issued in
the original apgregate principal amount of $305.421 {the “Series 2014 B Bonds™),

Combined Utility System Revenue Bonds, Series 2015 A (West Virginia Water

Development Authority), dated March 31, 2015, issued in the original aggregate principal amount of
$137,568 {the “Series 2015 A Bonds™);
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Combined Utility Sysiem Revenue Bonds, Series 2015 B (West Virginia Water
Development Authority), dated March 31, 2013, issued in the original aggregate principal amount of
34,586 (ihe “Series 2015 B Bonds™;

Combined Utility System Revenue Bonds, Series 2015 C (West Virginia SRF Program),
dated March 31, 2015, issued in the original aggregate principal amount of $8,111,813 (the “Series 2015
 Bonds™:

Combined Utility Sysiem Revenue Bonds, Series 2015 D {(West Virginia SEF Program),
dated March 31, 20135, issued in the original aggregate principal amount of §1,688,394 (the “Series 2015
> Bonds™;

Combined Utility Systein Reveoue Boods, Scries 2015 E (West Virginia SRF Program),
dated June 11, 2013, issued in the original aggregate principal amount of $662,300 (the “Series 2015 E
Bonds™Y,

Combined Utility System Revenue Bonds, Series 2016 A, dated December 1, 2016,
issucd in the aggregate principal amaount of $69,755,000 {the “Neries 2016 A Bonds™);

Combined Uiility System Revenue Bonds, Series 2016 B-1 (West Virginia SRF
Progrum), dated December i 5, 2016, issued in the aggregate principal amount ol $25,000,000 (the “Series
2016 B-1 Bond=s™),

Combined Utility System Revenue Bonds, Series 2017 A (Bank Qualified), dated
December 21, 2017, issued in the original aggregate principal amount of $2,695,000 {the *“Series 2017 A
Bonds™);

Cembined Utility System Revenue Bonds, Series 2018 A (West Virginia Infrastructure
Fund), dated January 31, 2018, issued m the original aggregate principal amount of $394,074 (the “Series
2018 A Bonds™);

Combined Utility System Revenue Bonds, Series 2018 A-2 (West Virginia Infrastructure
Fund), dated July 10, 2018, issucd in the original aggregate principal amount of $140,715 {the “Series
2018 A-2 Bonds™);

Combined Utility System Revenue Bonds, Series 2018 B (Tax-Exempt), daled June 28,
20118, issucd in the original aggregate principal amount of $44,260,000 (the “Series 2018 B Bonds™:

Combined Utility Sysiern Revenuve Bonds, Series 2019 B (West Virginia DWTRF
Program), dated October 22, 2019, i{ssued in the onginal aggregale principal amount of $2,546,000 {(he
“Sertes 2019 B Bonds™); and

Combined Unhbty System Refunding Revenue Bonds, Series 2020 A (Tax Exempt), dated

October 29, 2020, issued in the original aggregate principal amount of $31,890,000 (the “Series 2020 A
Bonds”).
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Simultaneously with the issuance of the Series 2024 A Bonds, the lssuer intends to
finance a portion of the costs of the Project through the issvance of its Combined Utility Systern Revenue
Bends, Series 2024 B {West Virginia SRF Program/Forgivabla) (the “Series 2024 B Bonds™). The Series
2024 B Bonds will not be sccured by the Gross Revenues of the System and the principal amounts
advanced thereunder will be forgiven at the conclusion of each fiscal year in which advanced.

The Scries 2024 A Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledze and source of and security for payment and in all respects. Prior to the issuance of the Series
2024 Bonds, the lssuer will obtain (i) a certificate of an Independent Certified Public Accountant stating
that the coverage and parity tests of the Prior Bonds are met, and (11} the written consent of the Holders of
the Pricr Bonds, if required, to the issuance of the Series 2024 A Bonds on a parity with the Prior Bonds,
The Series 2014 B Bonds, Series 2016 A Bonds, Series 2017 A Bonds, Secries 2018 B Bonds and Series
2020 A Bonds do not require written consent from the holders thereof. Other than the Prior Bonds, there
are no oulstanding bonds or obligations of the Issuer which are secured by revenues or assets of the
System. The Issuer is in compliance with the covenants of the Prior Bonds and the Prior Ordinances.

H. The estimaied revenues to be derived in each year after completion of the Project
from the operation of the Systern will be sufficient to pay all costs of operation and maintenance of the
System, the principal ol and interest on the Bonds {as hercinaticr defined) and to make all payments into
all funds, accounts and other payments provided for herein.

I The lssuer has complied with all requirements of West Virginia law and the
Bond Purchase Agreement relating to authorization of the acquisition and canstruction of the Project and
the operation of the System and issuance of the Series 2024 Bonds, or will have so complied prior to
issuance of any thereof, including, among other things and without limitation, the approval of the Project
and the financing thercof by the West Virginia Intrastructure and Jobs Development Council.

J. 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.

K. Prior to commencing construction of the Project the Issuer will enact a Project
Ordinance in compliance with Chapter 24, Article 2, Paragraph 11 of the West Virginia Code of 1931, as
amended.

Section 1.3, Bond Legislation Constitutes Contract.  In consideration of ihe
acceptance of the Series 2024 Bonds by those who shall be the Registered Owners of the same from time
to time, this Bond Legislation shall be decmed 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 1ssuer shall
b for the equal benetit, protection and security of the Registered Owners ol any and all of such Series
2024 Bonds, all which shall be of equal rank and without preference, priority or distinction between any
one Bond of a series and any other Bonds of the same series, and by reasen aof priority of issuancc or
otherwise, except as expressly provided therein and bercin.

Zection 1.04, Definitions. The following terms shall have the following meanings
herein unless the context expressly requires otherwise:
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"Act” means, collectively, Chapter 8, Article 20 and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended and in effect on the date of enactment hereof,

“Authority™ means the Wesl Virginin Water Development Authority, which is expected
to be the ariginal purchaser and Registered Owner of the Scries 2024 Bonds, or any other agency, board
or department of the State of West Virginia that succeeds to the functions of the Authority, acling in its
administeative capacity and upon authorization from the DEP under the Act.

“Authorized Officer” means the Mavor andfor City Manager of the Issuer, and in the
instance of the Board, the Chairman, the General Manager or the Assistant General Manager or any other
officer of the Issuer or the Board specifically designaled by resolution of the Governing Body or the
Board, as appropriate.

“Board” means The City of Morgantown Ulility Board, created by an ordinance of the
[ssuer, or any successor therelo,

“Bondhelder,” “Holder of the Bonds,” “Holder.” *Registered Chwner™ ar any similar term
whenever used herein with respect to an Qutstanding Bond or Bonds, means the person in whose name
such Bond is registered.

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

“Bond Purchase Agreement” means the Bond Purchase Agreement or Bond Purchase
Agreements heretofore entered into, or to be entered into, by and among the Issucr, the Authority and the
DEP, providing for the purchase of the Series 2024 Bonds, or either series thereof, from the issuer by the
Authority, the form of which shall be approved, and the execution and dehivery by the lssuer authorized
and directed or ratifted by the Supplemental Resolution.

“Bond Registrar” means the bank or other entity to be designated as such in the
Supplemental Reselution and its successors and assigns.

“Bonds™ means, collectively, the Series 2024 Bonds, the Prior Bonds, and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
ordinance of the Issuer,

“Bond Year” means the 12-month pericd beginning on the anniversary of the Closing
Date in each year and ending on the day prior to the anniversary date of the Closing Date in the following
year, except that the first Band Year shall begin an the Closing Date.

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

“City Clerk” meuns the Cily Clerk of the [ssuer.

“City Manager™ means the Cily Manager of the Issuer.
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“Closing Date™ means the date upon whiel there is an cxchange of the Series 2024 Bonds
for all or a partien of the proceeds of the Series 2024 Bonds from the Authority and the DEP.

*Code™ means the [niernul Revenue Code of 19386, as amended, and the Regulations.

“Combined Utility System”™ means, collectively, the Potable Water System, the Sewer
System and the Stormwater System (all as defined herein) of the Issuer, as presently existing in its
entirety or any integral part thereof, and shall inciude any additions, betterinents and improvements
hereafler acquired, constructed und/or equipped for the Potable Water System, the Sewer System or the
Slormwater System, located both within, and outside of, the [ssuer’s corporate houndaries.

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

“Completion Date™ means the completion date of the Project, as defined in the SRF
Regulations.

“Consulling Enginesrs™ means Sirand Associates, [nc., Madison, Wisconsin, or any
qualified engineer or firrn of engineers, licensed by the State, that shall at any time hereafter be procured
by the Board as Consulting Engineers for the System., or portion thereof, in accordance with Chapter 5G,
Article 1 of the West Virginia Code of 1931, as amended; provided however, that the Consulting
Engineers shall not be a regular, full-time employvee of the State or any of its agencies, commissions, or
political subdivisions.

“Costs” or “Costs ol the Project” means those costs described in Section 102D hereol o
be a part of the cost of acquisition and construction of the Project as deseribed in Scetion 1.02C hercof.

“DEP” means the West Virginia Department of Environmental Protection, or any other
ageney, board or department of the State that succeeds to the functions of the DEP.

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

“Depreciation Fund™ means the Depreciation Fund created by the Prior Ordinances and
continued hereby,

“FDIC™ means the Federal Deposit Insurance Corporation and any successor tc the
functions of the FDIC.

“Fisgal Year” means each 12-month period beginning on July | and ending on the
succeeding June 30,

“Governing Body™ means the Council of the Isscer, as it may now or hereafter be
constituted.

“CGovernment Obligations™ means direct obligauons of, or obligations the timely payment
of the principal of and interest on which is guaranteed by, the United States of America.
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“Gross Revenues” means the aggregate gross operating and non-operating revenues of
the System, as hereinafter defined, dewermined in accordance with penerally 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 gains from the sale or other disposition
of, or from any increase in the value of, capital assets {including Qualified Investments, as hereinafter
defined, purchased pursuant to Article 8.01 hereof) or any Tap Iees, as hereinafter defined.

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

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

“Issuer” means The City of Morgantown, a municipal corporation and political
subdivision of the State of West Virginia, in Monongalia County, West Virginia, and, unless the context
clearly indicates otherwise, includes the Governing Body ol the lssuer.

“Mayor” means the Mayor of the Issuer.

“Nct Proceeds™ moeans the facc amount of the Series 2024 Bonds, plus accrued interest
and premium, if any, less origmmal issue discount, if any, and less proceeds, if any, depasited in the Series
2024 A Bonds Reserve Account.

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

“Operating Expenses” means the reasonable, proper and ncecessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the foregoing,
administrative, cngincering, legal, audiiing and insurance expenses, other than those capitalized as part of
the Costs, the SRF Administrative Fee, fees and expenses of the Authority, fiscal agents, the Depository
Bank, the Registrar and the Paying Agent (all as herein defined}, other than those capitalized as part of the
Costs, payments to pension or retirement funds, taxes and such other reasonable operaling costs and
expenses as should normally and regularly be included under generally aecepted accounting principles:
provided, that “Operating Expenses” does not include payments on account of the principal of or
redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from the sale or
other disposition of, or from any decrease in the value of, capital assets, amortization of debt discount or
such miscellaneous deductions as are applicable to prior accounting periods.

“Operation and Maintenance Fund”™ means the Operation and Maintenance Fund
established by the Prior Ordinances and continued hereby. :

“Qutstanding™ when used with reference to Bonds and as ol any particular date, describes
all Bonds theretoforc and thereupon being authenticated and delivered. except {1) any Bond cancelled by
the Bond Registrar al or prior (o said date; (i) any Bond for the payment of which menies, equal to its
principal amount and redemption premiom, if applicable, with interest to the date of maturity or
redemption shall be in trust hereunder and set aside for such payment (whether upon or prior to maturity);
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{iiiyany Bond deemed to have been paid as provided in Article X hercof, and (iv) for purposes of
consents or olher action by a specificd pereentage of Bondholders, any Bonds registered to the Tssuer.

“Parity Bonds™ means additional Bonds issued under the provisions and within the
limitations prescribed by Section 7.07 hereof.

“Paying Agent” means the Commission or other entity or authonty designated as a
Paying Agent by the Issuer in the Supplemental Resolution, with the written consent of the Authority.

“Potable Water System™ means, collectively the potable water production, storage and
distribution facilities of the Systcm, which specifically includes, but is not limited to, the Issuer’s raw
water supply, storage and transmission, water treatment, and treated water storage and distribution, as
presently existing in its entirety or any inlegral parl thereof, und shall include any further additions,
bettennenis and improvements therelo hereafler acquired, constructed and/or equipped for the Poelable
Water System located both within, and outside of, the Issuer’s corporate bounduries.

“Prior Bonds™ means, collectively, the Series 2000 A Bonds, Series 2000 B Bonds, Series
2006 A Bonds, Senes 2007 A Bonds, Series 2010 C Bonds, Series 2010 D Bonds, Series 2010 E Bonds,
Series 2012 A Bonds, Series 2012 A Bonds, Series 2014 B Bonds, Series 2015 A Bonds, Series 2015 B
Bonds, Serics 2015 C Bonds, Series 2015 D Bonds, Serics 2015 E Bonds, Series 2016 A Bonds, Series
2016 B-1 Bonds, Series 2017 A Bonds, Series 2018 A Bonds, Serigs 2018 A-2 Bonds, Series 2018 B
Bonds, Series 2019 B Bonds and Series 2020 A Bonds.

“Prior Ordinances” means the erdinances authorizing the Prior Bonds.

“Praject”™ means the Project as deseribed in Scetion 1.02C hercof.

“Qualified Investments” means and includes any investmenl permitied to be made by a
municipality, public service district or public corporation of the State pursuant to State Law, specifically
including but not limited to Chapter 8, Article 13, Sectton 22 of the Code of West Virginia and the West
Virginia “consolidated fund” managed by the West Virginia Board of Treasury Investments pursuant to
Chapter 12, Article 6C of the Code of West Virgmia.

“Registered Owner”, “Bondholder,” “Holder” or any similar term means whenever used
berein with respect to an Ouistanding Bond or Bonds, the person in whosc name such Bond is registered.

“Registrar”™ means the Bond Registrar.

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

“Renewal and Replacement Fund™ means ithe Renewal and Replacement Fund
established by Prior Crdinances and continued herchy.

“Reserve Accounls” means, collectively, the reserve account cstablished by Section 5.02

hereof for the Serics 2024 A Bonds and the rcserve accounts established for the Prior Bonds pursuant to
the Prior Ordinances.
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“Reserve Requirement” means collectively, the respective amounts required to be on
depusit in any Reserve Ac¢count pursuant to this Ordinance and the Prior Ordinances.

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

“Series 2000 A Bonds™ means the Issuer’s Combined Utility System Revenue Bonds,
Series 2000 A (West Virginia SRF Program}, dated February 29, 2000, issued in the original aggregate
principal amount of $7.842,000,

“Series 2000 B Bonds” means the Issuer’s Combined Utility Systern Revenue Bonds,
Series 2000 B (West Virginia [nfrasiructure Fund), dated February 29, 2000, issued in the original
aggregale prineipal amount of $2,488,000.

“Series 2006 A Bonds™ means the Issuer’s Combined Utility Sysiem Revenuc Bonds,
Series 2006 A (West Virginia SRE Program), dated Junc 30, 2006, issued in the original aggregate
principal amount of $6,410,161.

“Series 2007 A Bonds” means the Issuer’s Combined Utility System Revenue Bonds,
Series 2007 A (West Virginia SRI' Program}, daied August 14, 2007, issued in the original aggregate
principal amount of $&,500,000.

“Series 2010 C Bonds™ means the Issuer’s Combined Ulility Systern Revenue Bonds,
Series 2010 C (West Virginia SRF Program), dated January 28. 2010, issued in the original aggregate
principal amount of $15,380,227.

“Beries 2010 D Bonds™ means the Issuer’s Combined Utility System Revenue Bonds,
Serigs 20H) [ (West Virginia DWTRF Program), dated January 28, 2010, issued in the original apprepate
principal amount of $9,317,286.

“Serics 2010 ¥ Honds” means the [ssuer’s Combined Utility System Revenve Bond,
Series 2010 E (West Virpinia DWTRF Program/ARRA), dated January 28, 2010, issued in the original
aggregate principal amount of $ 100,000

“Series 2012 A Bonds™ means the Issuer’s Combined Utility System Revenue Bonds,
Series 2012 A (West Virginia DWTRF Program), dated Aogust 24, 2012, issucd in the original aggregate
principal amount of $570.000.

“Series 2013 A Bonds™ means the Issuer’s Combined Utility Svstem Revenue Bonds,
Series 2013 A {West Virginia Infrastructure Fund), dated August 22, 2013, issued in the original
aggregate principal amount of 34,605,260,

“Series 2014 B Bonds” means the Issuer’s Combined Ltility System Revenue Bonds,
Series 2014 B, dated July 23, 2014, issuved in the original aggregate principal amount of $505,421.

“Scrics 2015 A Bonds™ means the Issuer’s Combined Utility System Revenue Bonds,
Series 2015 A {(West Virginia Water Development Aulhority), daled March 31, 2015, issued in the
original aggregate principal amount of $137,568.
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*Series 2015 B Bonds™ means the Issucr’s Combined Utility System Revenue Bonds,
Seres 2015 B (West Virginia Water Development Authority), daled March 31, 2018, issued n the
original aggrepate principal amount of $4,586.

“Series 2015 C Bonds” means the Issuer’s Combined Ullity Syslem Revenue Bonds,
Series 2015 C (West Virginia SRF Program), dated March 31, 2015, issued in the original aggregate
principal amount of S8,111,813.

“Serigs 2015 D Bonds™ means {ssuer’s Combined Utility System Revenue Bonds, Series
2015 D (West Virginia SRF Program), dated March 31, 2015, issued in the original aggregatc principal
amount of $1,688,594,

“Series 2015 E Bonds” means the Issuer's Combined Utility System Revenue Bonds,
Series 2015 E (West Virginia SRF Program), dated June 11, 20135, issued in the original aggregate
principal amount of $662,300.

“Series 2016 A Bonds™ means the [ssuer’s Combined Utility System Revenue Bonds,
Series 2016 A, dated December 1, 20186, issued in the aggregate principal amount of $69,755,000.

“Series 2016 B-1 Bonds™ means the 1ssuer’s Combined Utility System Revenue Bonds,
Series 2016 B-1 (West Virginia SRF Program), dated December 135, 2016, issued in the aggregate
principal amount of $25,000,000.

“Series 2017 A Bonds” means the Issuer's Combined Utility System Revenue Bonds,
Series 2017 A (Bank Qualiticd), dated December 21, 2017, issued in the original aggregate principal
amount of $2,693,000.

*“Series 2018 A Bonds™ means the Issuer's Combingd Utility System Revenve Bonds,
Series 2018 A (West Virginia Infrastructure Fund), dated January 31, 2018, issued in the originai
aggregate principal amount of $394,074.,

“Series 2018 A-2 Bonds” means the Issuer's Combined Utility System Revenue Bonds,
Series 2018 A-2 (West Virginia Infrastructure Fund), dated July 10, 2018, issued in the original aggregate
principal amount of $140,715.

*Series 2018 B Bonds™ means the Issuer’s Combined Utilily System Revenue Bonds,
Scries 2018 B (Tax-Exempt), dated June 28, 2018, issued in the original aggregate principal amount of
F44,260,000,

“Series 2019 B Bonds™ means the lssuer's Combined Utlity Systern Revenue Bonds,
Serigs 2019 B (West Virginia DWTRF Program), dated Qetober 22, 2019, issued in the original aggregate
principal amount of $2,546,000.

“Series 2020 A Bonds™ means the [ssuer’s Combined Utility System Refunding Revenue

Bonds, Series 2020 A (Tax Exempt), dated October 29, 2020, issued n the original aggregate principal
amount of 331,890,000,
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“Series 2024 A Bonds” means the Combined Utility System Revenue Bonds, Series 2024
A {(West Virginia SRF Program), of the Issuer, authorized by this Bond Legisiation.

“Series 2024 A Bonds Reserve Account” means the Series 2024 A Bonds Reserve
Account established by Section 5.02 heteof.

“Series 2024 A DBonds Reserve Requirememt™ means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Series 2024 A Bonds in the
then current or any succeeding year.

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

"Series 2024 B Bonds™ means the Combined Utility System Revenue Bonds, Series 2024
B (West Virginia SRF Program/Forgivable), of the Issucr, authorized by this Bond Legislation.

“Seres 2024 Bonds Construction Trust Fund™ means the Series 2024 Bonds Coenslruction
Trust Fund established by Section 5.01 hereof.

“Sewer Systern™ means, collectively, the sanitary sewerage collection and treatment
facilities of the System which specifically includes. but is not limited to, collection lines, transmission
mains, pump stations, manholes, and wastewater treatment plants, as presently existing in its entirety or
any integral part thereof, and shall include any additions, betterments and improvements thereto
hereinafter acquired, constructed and/or equipped for the Sewer System, located both within, and cutside
of, the Issuer's corporate boundaries.

"Sinking Funds" means, collectively, the respective sinking funds established for the
Prior Bonds and the Senes 2024 A Bonds.

“SRF Administrative Fee” means any administrative fee required 10 be paid pursuant to
the Bond Purchase Agreement.

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

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

“Brate™ means the State of West Virginia.

“Stormwater System™ means, colicctively, the stormwater management and conveyance
facilities of the System which specifically includes, but is not limited to, pipe, culverts, channels and
walercourses, as presently existing in its entirety or any integral part thereof, and shall include any
additions, belterments and improvements thereto hereinafier acquired, constructed and/or equipped for the
Stormwater System, located both within, and outside of, the Issuer’s corporate boundaries,
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“Supplemental Resolution™ mecans any resclution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article “the,” refers specifically to
the supplemental resolution authorizing the sale of the Series 2024 Bonds; provided. that any marer
intended by this Ordinance to be included in the Supplemental Resoiution with respect to the Series 2024
Bonds, and not so included may be included in another Supplemental Resolution,

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

“System™ means, collectively, the complete existing Combined Utility System of the
Issuer, and shall include the Project, any additions, betterments and Improvements thercto hercafter
acquired or constructed for said Combined Utility System from any sources whatsoever, both within and
without the Issuer.

“Tap lees” means the fees, if any, paid by prospective customers of the System i order
to connect thereto.

Additional terms and phrases arc defined in this Ordinance as they are used. Words
importing singular numher shall include the plural number in each case and vice versa; words importing
persons shall include firms and corporations; and words importing, the masculine, feminine or neutral
gender shall include any other gender.

ARTICLE IT

AUTHORIZATION GF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project, al an estimated cost not 1o
cxcced $59,038,417 in accordance with the plans and specifications which have been prepared by the
Consulting Engineers, heretofore tiled in the office of the City Clerk. The proceeds of the Series 2024
Bonds hereby authorized shall be applied as provided in Article VI hereof, The lssver has received or
will receive bids and will enter into contracts for the acquisition and construction of the Project.
compatible with the financing plan submitted ta the DEP.

The Cost of the Project is estimated not to exceed $59,038,417, of which up to
545,000,000 will be obtained from the proceeds of the Series 2024 A Bonds, up to 53,000,000 will be
obtained from the proceeds of the Series 2024 B Bonds, approximately $2,288,417 will be obtained from
the proceeds of a contribution from the Board and approxomately $6,730,000 will be cbtained as an
Economic Enhancement Grant from the West Virginia Water Development Authority.
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ARTICLE LIl

AUTHOREZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATEHON AND EXECUTION OF BOND PURCHASFE
AGREEMENT

Section 3.01.  Authorization of Bonds. For the purposes of paying the Costs of the
Project not otherwise provided for and paving certain costs of issuance of the Senes 2024 Bonds and
related costs, or any or all of such purposes, as determined by the Supplemental Resolulion, there shall be
and hereby are authorized to be issued the negotiable Series 2024 Bonds of the I1ssuer. The Series 2024
Bonds shall be issued in two series, each as a single bond, designated respectively as "Combined Utility
System Revenue Bonds, Series 2024 A (Wesl Virgima SRF Program}”, in the principal amount of not
more than $45,000,000, and "Combined Utility System Revenue Bonds, Series 2024 B (West Virginia
SRF Program/Forgivable)," in the principal amount of not more than $5,000,000; and all shall have such
terms as set forth hereinafter and i the Supplemental Resolution. The proceeds of the Scrics 2024 A
Bonds remaining afler [unding of the Series 2024 A Bonds Rescrve Account (if funded from Bond
procecds) and capitalization of interest, if any, shall be deposited in or credited to the Series 2024 Bonds
Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Ternmns of Bonds. A The Series 2024 A Bonds shall be issued
in such principal amounts; shall bear inlerest, 1l any, at such rate or rates, not exceeding the then legal
maximum, payable quarterly on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, m whole or in part, all as the lssuer shall prescribe in a Supplemental Resolution or as
specifically provided in the Bond Purchase Agreement. The Series 2024 A Bonds shall be payablc as to
principal at the oftice 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 A Bonds shall be paid by check or draft of the Paying Agent
or its agent, mailed to the Registered Owner (hereol at the address as 1t appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeahle so long as the Authority is the
Registered Owner thereof,

Unless otherwise provided by the Supplemental Resclution, the Series 2024 A Bonds
shall imitially be issued in the form of a single bond, fully registered and delivered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal amount, and
shall mature in principal installments, all as provided in the Supplemental Resolution. The Series 2024 A
Bonds shall be exchangeable at the option and cxpense 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 Qutstanding and being exchanged, with principal mstallments or maturities, as applicable,
corresponding to the dales of payment of principal nstallments of said Bonds; provided, that the
Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Boods, if any, shall be issued in fully registered form and in
denominalions as determmed by a Supplemental Resolution. Such Bonds shall be dated and shall bear
interest as specified in a Supplemental Resoiution.

B. The Serics 2024 B Bonds shall be issued in such principal amount as determined
in the Supplemental Resolution and shall not bear interest. The principal amounts advanced under the
Series 2024 B Bonds will be deemed forgiven on the 30th day of June in the tiscal vear in which

14

22913053.3



advanced. The Series 2024 B Bonds shall be deemed no longer Quistanding after the last advance is
forgiven.

Unless otherwise provided by the Supplemental Resolution, the Series 2024 B Bonds
shall initially be issued as one series, fully registered and delivered to the Authority, with a record of
advances attached, representing the aggregate principal amount of the Series 2024 B Bonds. The Series
2024 B Bonds shall be exchangeable at the option and expense of the Registered Owner lor another fully
registered Bond or Bonds of the same series in aggregate principal amount equal 10 the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as applicable,
corrcsponding to 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.

Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. Such Bonds shall bear interest, if any, and
shall be dated as set forth in 2 Supplemenial Resolution.

Section 3,03, Execution of Bonds. The Series 2024 Bonds shall be executed in the
namec of the Issuer by the Mayor and City Manager, and the seal of the [ssuer shall be affixed therato or
unprinted thereon and attested by the City Clerk. In case any one or more of the officers who shail have
signed or sealed the Series 2024 Bonds shall cease to be such officer of the Issuer before the Serigs 2024
Bonds so sigmed and sealed have been actually sold and delivered, such Bonds may ncvertheless be sold
and delivered as herein provided and may be issued as if the persen who signed or sealed such Bonds had
not ceased to hold such office. Any Series 2024 Bonds may be signed and sealed on behalt of the [ssucr
by such persen as at the actual time of the execution of such Bonds shall hold the proper office in the
[ssuer, although at the date of the authorization of such Bonds such person may not have held such office
ot may tiot have been se autherized.

Scction 3.04,  Authenticalion and Registralion. No Series 2024 Bonds shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Bond Legislation unless and
until the Certificate of Authentication and Registration on such Bond, substantially in the form set forth in
Section 3.10 hereof shall have been manually execuled by the Bond Registrar, Any such executed
Certificatc of Authentication and Registralion upon any such Bond shall be conclusive evidence that such
Bond has been authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2024 Bonds shall be deemed 1o 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 Autheniication and Registration on all of the Bonds
issued hereunder.

Section 3.05.  Megotiability. ‘l'ransfer and Registralion. Subject to the provisions for
transfer of registration sel forth below, the Series 2024 Bonds shall be and have all of the qualities and
meidents of negatiabie instruments under the Uniform Commercial Code of the State of West Virginia,
and each successive Holder, in accepting the Series 2024 Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and incidents of negotiable instrumenis under
the Uniform Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a bona fide
Holder for value.
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So long as the Series 2024 Bonds remain Outstanding, the Tssucr, through the Bond
Registrar as its agent, shall keep and maintain books for the registration and transfer of the Series 2024
Bonds.

The registered Scries 2024 Bonds shall be transferable enly upon the books of the Bond
Registrar, by the Registered Owner thereof in person or by his attorney duly authorized in writing, upon
surrender therelo logether with a written instrument of transfer satisfactory to the Bond Registrar duly
executed by the Registercd Cwner or his duly authorized attorney.

In all cases in which the privilege of exchanging or transferring the registered Series 2024
Bonds sre exercised, all Series 2024 Bonds shall be delivered in accordance with the provisions of this
Bond Legislation. All Series 2024 Bonds surrendered in any such exchanges or transfers shall forthwith
be cancelled by the Bond Registrar. For every such exchange or transfer of 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 paid with respect to such exchange or transfer and the cost of preparing each new Bond
upon each exchange or transfer, 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 transter of Series 2024 Bonds during the period commencing on the 15th day
of the month next preceding an interest payment date on the Series 2024 Bonds or. in the case of any
proposed redemption of Series 2024 Bonds, next preceding the date of the selection of Bords to be
redeemed, and cnding on such interest payment date or redemption date.

Scction 3.06.  Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series 2024
Bonds shall become mutilaled or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the [ssuer, authenticatc and dcliver, 2 new Bond of the same
series and of like tenor as the Bonds so mutilated, destroyed. stolen or lost, in exchange and substitution
for such mutitated Bond, upon surrender and cancellation of such mutilated Bond, or in lieu of and
substitution for the Hond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory
indemnity and complying with such other reasonable regulations and conditions as the lssucr may
prescribe and paying such expenses as the Issuer and the Bond Registrar may ingur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Tssuer. 10 any such
Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as alpresaid, and il such Bond be losi, slolen or destroved, without
surrender thereof,

Section 3.07.  Bonds not to he [ndebtedness of the Issuer. The Series 2024 Bonds shall
not, n any event, be or constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but such Series 2024 A Bonds shall be payable solely
from the Gross Revenues derived from the operation of the Sysiem as herein provided. No Holder or
llolders of the Series 2024 Bonds shalt ever have the right to compel the exercise of the taxing power of
the Issuer to pay the Series 2024 Bonds or the interest, if any, thereon.

Secuon 3.08.  Series 2024 A Bonds Secured by Pledge of Gross Revenues. A. ‘The
payment of the debt service an the Serics 2024 A Bonds shall be secured forthwith equally and ratably by
a lirst lien on the Gross Revenues derived from the operation of the System on a parity with the Prior
Bonds. Such Gross Revenues in an amount sufficient to pay the principal of and interest, if any, on and
other pavments for the Series 2024 A Bonds and 10 make the payments into all funds and accounts and all
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other payments provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
the same become due,

B. The principal amounts of the Series 2024 B Bonds advanced will be deemed
forgiven on the 30th day of Junc of the Fiscal Year in which advanced. The Series 2024 B Ronds shall be
deemed no longer Quistanding after the last advance is forgiven. The Serics 2024 B Bonds are not
secured by the Gross Revenues or Net Revenues of the Systom.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the Series 2024
Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the Serics
2024 Bonds ta the original purchasers upon receipt of the documents set forth below:

Al If other than the Authority, a list of (he names in which the
Scrics 2024 Bonds are to be registered upon original issuance,
together with such taxpaver identification and other information
as the Bond Registrar may reasonabiy require;

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

C. An executed and certified copy of the Bond Legiskation:
D. An executed copy of the Bond Purchase Agreement; and
E. The unqualified approving opinions of bond counsel on the

Series 2024 Bonds.

Section 3.10. Form of Bonds. The text of lhe Senes 2024 Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be necessary and
desirable and authorized or permitted hereby, or by any Supplemental Resolution adopled prior to the
issuance thereol’

[Remainder af Page Intentionally Blank]
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{(FORM OF SERIES 2024 A BOND}

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF MORGANTOWN
COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2024 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 i

KNOW ALL MEN BY I'HESE PRESENTS: The  davol , 2024, that THE
Crry OF MORGANTOWN, a municipal corporation and political subdivision of thc State of
West Virginia in Monongaliz County of said State (the “Issucr™), for value reecived, hercby promises to
pay, solely from the special funds provided therelor, as hereinafter set forth, to the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY (the “Authority™) or registered assigns the sum of
DOLLARS (% ), or such lesser amount as
shail have been advanced to the Issuer hereunder and not previously repaid, as set forth in the “Record of
Advances” attached as EXIIBIT A hereto and incorporated herein by reference, in quarterly installments
on March 1, June 1, September | and December 1 of each year, commencing 1, 20 to
and including 1,20 as set torth on the “Debt Service Schedule™ attached as EXHIBIT B
hereto and incorporated herein by reference. The SRF Administrative Feg of % (as defined in
the hereinafier described Bond Legislation) on this Bond shall be payable quarterly on March 1, June 1,
September ! and December 1 of each year, commencing .20, as set forth on EXHIBIT B
attached hereto.

This Bond shall bear interest at the rate of % per annum. Principal
installments of this Bond arc payable in any coin or gumency which, on the respective dates of payment of
such installments, is legal tender for the payment of public and private debis under the laws of the
United States of America, ut the oflice of the West Virginia Municipal Bond Commission, Charleston,
Wesl Virginia (the “Paying Agent™. The inierest on this bond 1s payable by check or draft of the Paying
Agent mailed 1o the Registered Owner hereol ar the address as it appears on the books of United Bank,
Charleston, West Virginia, as registrar (the ““Registrar™), on the 15" day of the next month preceding an
interest payment date, or such other method as shall be mutually agreeable so long as the Authority 15 the
Repistered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity i whele or o part, but
enly with the express written consent of the Authority on behalf of the West Virginia Department of
Envirenmental Protection (the "DEP™}, and upon the terms and conditions prescribed by, and otherwisc in
compliance with, the Bond Purchasc Agreement (the “Bond Purchase Agreement™ by and among the
Issuer, the Authority and the DEP, dated 2024,

This Bond is issued (i)to pay the costs of acquisition and construction of certain
additions, betterments and improvements to the sewerage portion of the existing public combined
waterworks, sewerage and stormwater system of the [ssuer (the “Project™); and (ii) to pay certain costs of
issuance of the Bonds of this series (the “Bonds™) and related costs. The existing public waterworks,
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sewerage and stormwater system of the Issuer, the Project, and any further exlensions, additions,
betterments or improvements thereto are herein called the “System™. This Bond is issucd under the
authority of and in full compliance with the Constitution and staiutles of Lhe State of West Virginia,
tncluding particularly Chapter 8, Article 20 and Chapter 22C, Article 2 of the West Virginia Code of
1931, as amended (collectively, the “Act™), a Bond Ordinance duly enacted by the Issuer on

. 2024, and a Supplemental Resolution duly adopted by thc Issucr on , 2024
{CGHECNVCIM 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
sceurity provided for the Bonds under the Bond Legislation.

THIS BOND IS [SSUED ON A PARITY AS TO LIENS, PLEDGE AND SOURCE OF
AND SECURITY FOR PAYMENT WITH THE ISSUER'S (COLLECTIVELY, THE “PRIOR
BONDS™):

Combined Utility System Revenue Bonds, Series 2000 A {West Virginia SRF Program),
dated February 29, 2000, issued in the original aggregate principal amount of $7.842,000 (the *Series
2000 A Bonds™);

Combined Utility System Revenuc Bonds, Scrigs 2000 B (West Virginia Infrastructure
Fund), dated February 29, 2000, issued in the original aggregate principal amount of $2.488,000 (the
“Series 2000 B Bonds™);

Combined Utility System Revenue Bonds, Series 2006 A (West Virginia SRF Program),
dated June 30, 2006, issucd in the original aggregate principal amount of $6,410,191 {the “Series 2006 A
Bonds™);

Combined Utility System Revenne Bonds, Series 2007 A (West Virginia SRF Program),
dated August 14, 2007, issued in the original aggregate principal amount of $8,500,000 (the “Series 2007
A Bonds");

Combined Utility System Revenuc Bonds, Scries 2010 C (West Virginia SRF Program),
dated January 28, 2010, issucd in the original aggregate principal amount of $15.380,227 (the “Series
2010 C Bonds™);

Combined Utility System Revenue Bonds, Senes 2010 D {West Vicginia DWTRF
Propram), dated January 28, 2010, issucd in the original apgregate principal amount of $9,317,286;

Combined Utility System Revenuc Bond, Series 2010 E (West Virginia DWTRF
Program/ARRA), dated January 28, 2010, issued in the original aggregate pringipal amount of $100,000
{the “Sertes 2010 E Bonds™);

Combined Utility System Revenue Bonds, Series 2012 A {West Virginia DWTRF

Program), dated August 24, 2012, issued in the original aggregate principal amount of 370,000 {ihe
“Series 2012 A Bonds™),
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Combmed Utility System Revenue Bonds, Series 2013 A (West Virginia Infrastructure
Fund), dated August 22, 2013, issued in the original aggregate principal amount of $4,605260 (the
“Series 2013 A Bonds™);

Combined Utility System Revenue Bonds, Series 2014 B, dated July 23, 2014, issued in
the original aggregate principal amount of $505,421 (the “Series 2014 B Bonds™);

Combmed Utility System Revenue Bonds, Series 2015 A (West Virginia Water
Developmenl Authority), dated March 31, 2015, issued in the original aggregate principal amount of
$137,568 (the “Series 2015 A Bonds™);

Combined Utility System Revenuc Bonds, Serics 2015 B (West Virginia Water
Development Authority), dated March 31. 2013, issued in the original aggregate principal amount of
$4,586 (the “Series 2015 B Bonds™);

Combined Utility System Revenue Bonds, Series 2015 C (West Virginia SRF Program),
dated March 31, 2015, issued in the original aggregate principal amount of $8,111,813 (the “Series 2015
C Bonds™);

Combined Utility System Revenue Bonds, Series 2015 D (West Virginia SRF Programy,
dated March 31, 2015, issued o the onginal aggregate principal amount of $1,688,394 (the “Series 2015
N Bonds™);

Combmed Utility System Revenue Bonds, Series 2015 £ (West Virginia SRF Program),
dated June 11, 2015, issued in the original aggregate principal amount of $662. 300 (the “Scrics 2015 E
Bonds™,

Combined Utility System Revenue Bonds, Series 2016 A, dated December 1, 2014,
issued in the aggregale principal amount of $69,7355,000 (the “Series 2016 A Bonds™);

Combined LUtility System Revenue Bonds, Sedes 2016 B-1 (West Virginia SRF
Program), dated December 15, 2016, issued in the aggregate principal amount of $25,000,000 (the “Serics
2016 B-1 Bonds™);

Combined Utility System Revenue Bonds, Series 2017 A (Bank Qualificd), dated
December 21, 2017, issued in the original aggregate principal amount of $2,695,000 {the “Series 2017 A
Bonds"):

Combined Utility System Revenue Bonds, Series 2018 A {West Virgima Infrastructure
Fund). dated January 31, 2018, issued m the original aggregate principal amount of $394,074 (the “Series
2018 A Bonds™);

Combined Utility System Revenue Bonds, Series 2018 A-2 {West Virginia Infrastructure
Fund), dated July 10, 2018, ssued in the origina! aggregale principal amount of $140,715 (the “Series
2018 A-2 Bouds™,

Combined Utility System Revenuc Bonds, Scries 2018 B (Tax-Excmpt), dated June 28,
2018, issued in the original aggregate principal amount of $44.260.000 (the “Series 2018 B Bonds™);
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Combined Ullity Sysiem Revenue Bonds, Series 2019 B {(West Virginia DWTRF
Program), dated October 22, 2019, issued in the original aggregate principal amount of $2,546,000 (the
“Series 2019 B Bonds™);

Combined Utility System Refunding Revenue Bonds, Series 2020 A (Tax Exempt), dated
Octaber 39, 2020, issued n the original agpregate principal amount of $31,890,000 (the “Scrics 2020 A
Bonds™); and

The Issuer is issuing its Combined Utility Systern Revenue Bonds, Series 2024 B (Clean
Water SRF Program/Forgivable), in the aggregate principal amount of § (the “Series 2024
B Ronds™) contemporaneously with the issuance of the Bonds. However, the principal amount of the
Series 2024 B Bonds advanced from time to time is forgivable at the conclusion of cach fiscal vear in
which such funds are advanced and the Series 2024 B Bonds are not secured by the Gross Revenues of
the System.

This Bond is pavable only from and secured by a pledge of the Gross Revenues (as
defined in the Bond Legislation) to be derived [rom the operalion of the System on a parity with the Prior
Bonds, and from monies in the Reserve Account created under the Bond Lepislation for the Bonds (the
“Series 2024 A Bonds Reserve Account™), and unexpended proceeds of the Bonds, Such Gross Revenues
shall ke sufficient to pay the principal ol and interest, il’ any, on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby pledged [or such purpose. This Bond does
not constitute a corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the lssuer he obligated to pay the same or the interest, if any, hereen,
except from said special fund provided from the Gross Revenues, the monies in the Series 2024 A Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Tegislation, the Issuer
has covenanted and agreed to ¢stablish and maintain just and equitable rates and charges for the use of the
System and Lhe services rendered thereby. which shall be sufficient, together with other revenues of the
System, ta provide for the reasonable cxpenses of operation, repair and maintenance of the System. and to
leave a balance each vear egual to at least 113% of the maximum amount payable in anv vear for
principal of and interest, if any, on the Bonds, the Prior Bonds and all other obligations secured by a lien
on or payable from such revenues on a parity with the Bonds; provided however, that so long as there
exists in the Series 2024 A Bonds Reserve Account an amount at least equal to the maximumn amount of
principal and interest, if any, which will become due on the Bonds in the then current or any succeeding
vear, and in the respective reserve accounts established for any other obligations Quistanding on a parity
with or junior and subordinate, to the Bonds, including the Prior Bends, an amount at least equal to the
requirement therefore, such percentage may be reduced to 110%. The Issuer has entercd into certain
further covenants with the Repistered Owners of the Bonds for the terms of which reference is made to
the Bond Legistation. Remedies provided the Remistered Owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detatled description thereof.

Subject to the registration requircments sct forth hercin, this Bond is transferable, as
provided in the Bond Legistation, only upon the books of the Registrar (as delined in the Bond
Legislation), by the Registered Owner, or by ils attorney duly authorized in writing, upon the surrender of
this Bond, together with a written instrument of transfer satisfactory to the Registrar, duly executed by the
Registered Owner or its attorney duly authorized in writing,
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Subject to the regisiration requirements sel forth herein, this Bond, under the provision ol
the Act is, and has all the qualities and incidents of, a negotiable nstrument under the Uniform
Commercial Code of the State of West Virginia.

All mopey received from the sale of this Bond, afier reimbursement and repayment of all
amecunts advanced for preliminary expenses as provided by law and the Band Legislation, shall be applied
solely to payment of the Costs of the Project and costs of issuance hereof described in the Bond
Legislatton, and there shall be and hereby is created and granted a lien upon such monies. until so applied.
in favor of the Registered Owner of this Bond.

[T IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required Lo exist, happen and be performied precedent to and at the issuance of this Bond do exist,
have happened, and have been performed in duc 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 Wesl 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
[ssuer for the prompt payment of the principal and interest, il any, on of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is
1ssued shall be deemed (0 be a part of the contract evidenced by this Bond to the samc extent as if written
[ully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, THE CITY OF MORGANTOWN has caused this Bond to be
signed by its Mavor and City Manager, and its corporate seal to be hereunto affixed and atiested by its
City Clerk, and has caused 1his Bond 1o be dated the day and year first written abave,

[SEAL]
Mayor - B
City Manager

ATTEST:

City Clerk
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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 sel [orth below.

Date: L 2024,

UNITED BANK,
as Registrar

Authorired Officer
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{Form ¢f)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constilule and appoint
L . Attomey to transfer the said Bond on the baoks
kept for registration of the within Bond of the said [ssuer with full power of substitution in the premises.

Dated: L 20

In the presence of:

22013093 3



{(FORM OF SERIES 2024 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF MORGANTOWN
COMEBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2624 B
(WEST VIRGINIA S5RF PROGRAM/FORGIVABLE)

No. BR-1 ¥

KNOW ALL MEN BY THESE PRESENTS: The _ day of . 2024, (hat
THE CITY OF MORGANTOWN, a municipal corporation and political subdivision of the State of
West Virginia in Monongalia County of said State {the “Issuer™), for value received, herchy promises to
pay, sclely from the special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA
WATER DEVELOPMLNT AUTHORITY (the "Authority™) or registered assigns the sum of
DOLLARS (8§ _ ), or such lesscr amoant as shall
have been advanced to the lssuer hereunder and not previcusly forgiven, as set forth in the "Record of
Advances" attached as EXHIBIT A herelo and incorporated herein by reference. The Series 2024 B
Bonds are not subject to the SRI Administrative Fec {as defined in the hereinafter deseribed Bond
Legislation).

This Bond 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 deemed no longer Quislanding aller the last advance is torgiven.

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 Auwthorily on behalf of the West Virginia Department of
Environmental Protection {the “DEP™), and upon the terms and conditions preseribed by, and otherwise in
compliance with, the Bond Purchase Agreement (the “Bond Purchase Agreement™) by and among the
Issuer, the Authotity and the DEP, dated , 2024,

This Bond is issued (i) to pay the costs of acquisition and construction of certain
additions, betterments and unprovements to the sewerage portion of the existing public combined
waterworks, sewerage and stormwater system of the 1ssuer (the *Project™); and (ii) t0 pay certain costs of
issuance of the Bonds (the “Bonds™) and related costs. The existing public waterworks, sewerage and
stommwater system of the lssuer, the Project, and any further extensions, additions, betterments or
iinprovements thercto arc herein called the “System™. This Bond is issued under the authority of and in
full compliance with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 8, Article 20 and Chapler 22C, Artcle 2 of the Wesl Virginia Code of 1931, as amended
{collectively, the "Act™), a Bond Ordinance duly enacted by the Issuer on _, 2024,
and a Supplemental Resolution duly adopted by the Issuer 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 bonrds under certain conditions, and such bonds would be entitled
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to be paid and secursd equally and matably from and by the funds and revenues and other scourity
provided for the Bonds under the Bond 1.egislation.

TIIIS BOND IS FORGIVABLE AND HAS NO LIEN ON THE GROSS REVENUES
ORNET REVENUES OF THE SYSTEM.

Subject to the registration requirements set forth hcrein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation) by the Registered Owner, or by its attorney duly authorized in writing, upen the surrender of
this Bond, together with a written instrument of transfer satisfactory to the Registrar, duly ¢xecuted 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 15, and has ali the qualities and incidents 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 reimbursement and repayment of all
amounts advanced for preliminary expenses as provided by law and the Bond Legislation, shall be applied
solely to payment of the Costs of the Project and costs of issuance described in the Bond Legisiation, and
therc shall be and hereby is created and granted a lien upon such monies, until so applied, in favor of the
Registered Owner of this Bond.

[T IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things rcquired to exist, happen and be performed precedent to and in the issuance of this Bond do exist,
have happened, and have heen 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.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond 1s

issued shall be deerned 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 WHEREQF, THE CITY OF MORGANTOWN 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.

[SEAL]
Mayor
City Manager — = - =
ATTEST:
City Clerk
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CERTIFICATE OF AUVTHENTICATION AMD REGISTRATION

This Bond is one of the Serics 2024 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the Registered Owner sel [orth above, as of the
date set [orth below.

Date: . 2024,

UNITED BANK,
as Registrar

;&uﬂan_zcd 6fﬁ cer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $ (19)
) (20)
(3) 1)
(a) (22)
3) (23)
(6) (24)
) - ey T
(8) (26)
@) 27)
(10) o (28)
an 29)
(12) (30)
a3) G
(14) (32)
(15) (33)
(16) (34)
a7 35
(18) o (36)
TOTAL §
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(Form of)
ASSIGNMENT

FOR VYALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within Band and does hereby irrevocably constitute and appoint
. , Aftarney Lo {ransfer the said Bond on the hooks
kept for registration of the within Bood of the said Issuer 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 Ratification of Execution of Bond Purchase
Apreement. The Series 2024 Bonds shall be sold to the Authorily, pursuant (o the terms and conditions of

the Bond Purchase Agreement. If not so authorized by previous ordinance or resolution, the Mayor and
ity Manager are specifically authorized and directed 1o execuie the Bond Purchase Agrecement, and the
City Clerk is directed to alfix the seal of the Issuer, attest the samc and deliver the Bond Purchase
Apreement to the Authority, and any such prior cxecution and delivery is hereby authorized, approved,

- ralified and confirmed.

Section 3.12.  “Amcnded Schedule” Filing. Within 60 days following the Completion
Date of the Project, the Board will file with the Authority and the DEP a schedule setting forth the actual
Costs of the Project and sources of funds therelor.

ARTICLE 1V

[RESERVED]

ARTICLE ¥

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 54)1.  Establishment of Funds and Accounts with Depository Bank.  The
following special funds or accoums are hereby created with (or continued if previously established by
Prior Ordinances) and shall be held by the Depository Bank, separate and apart from all other funds cor
accounts of the Depositery Bank and the Lssuer or (he Board and from each other and used solely for the
purposes provided herein:

(N Revenue Fund (established by Pricr Ordinances?;

(2} Depreciation ['und {established by the Prior Ordinances);

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

(4) Renewal and Replacement Fund (established by Prior Ordinances);

{5) Cash Working Capital Reserve; and

(6) Series 2024 Bonds Construction Trust Fund.

Section 5.02.  Establishmenl of Funds and Accounts with Commission. The following
special funds or accounts are hereby created with (or continued it previously established by Prior

Ordinances) and shall be held by the Commission, separate and apart from all other funds or accounts of
the Commission, the Issver and the Board and from each other:

(1} Series 2000 A Bonds Sinking Fund (established by Prior Ordinances),
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{2) Series 2000 A Bonds Reserve Account {established by Prior Ordmances);
(3} Serics 2000 B Bonds Sinking Fund {established by Prior Ordinances);

{4) Series 2000 B Bonds Reserve Account (established by Prior Ordinances);
{5) Series 2006 A Bonds Sinking Fund (established by Prior Ordinances);

(6) Series 2006 A Bouds Reserve Account {established by Prior Ordinances),
(7) Series 2007 A Bonds Sinking Fund (established by Prior Ordinances),

{(8) Series 2007 A Bonds Reserve Account established by Prior Ordinances);
(9} Series 2010 C Bonds Sinking Fund {established by Prior Ordinances);

(1) Series 2010 C Bonds Reserve Account {established by Prior Ordinances);
(11} Series 2010 D Bonds Sinking Fund (established by Prior Ordinances);
(12) Senies 2010 > Bonds Reserve Account (established by Prior Ordinances);
(13} Series 2010 E Bonds Sinking [und (established by Prior Ordinances);
(14} Series 2010 F Bonds Reserve Account {established by Prior Ordinances);
(L3) Series 2012 A Bonds Sinking Fund {cstablished by Prior Ordinances);
(16Y Series 2012 A Bonds Reserve Account {established by Prior Ordinances);
(17} Series 2013 A Bonds Sinking Fund (cstablished by Prior Ordinances);
(18) Series 2013 A Bonds Reserve Account {established by Prior Ordinances);
(19} Serics 2014 B Baonds Sinking Fund (established by Prior Ordinances),
(20) Series 2014 B Bouds Reserve Account (established by Prior Ordinances);
(21) Series 2015 A Bonds Sinking Fund {cstablished by Prior QOrdinanccs);
(22) Series 2013 A Bonds Reserve Account {established by Prior Ordinances);
(23) Series 2015 B Bonds Sinking Fund (established by Prior Ordinances);

(234) Series 2015 B Bonds Reserve Account (established by Prior Ordinances);
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(25) Series 2015 C Bonds Smking Fund {established by Prior Ordinances);
(26) Serics 2015 C Bands Reserve Account {eslablished by Prior Ordinances),
(27) Series 2015 D Bonds Sinking Fund (established by Prior Ordinances);
(28) Series 2015 D Bonds Reserve Account (established by Prior Ordinances);
(29) Serics 2015 E Bonds Sinking Fund (established by Prior Ordinances);
(30) Senes 2015 E Bonds Reserve Account (established by Prior Ordinances),
(31) Series 2016 A Bonds Sinking Fund (established by Prior Ordinances),
(32) Series 2016 A Bonds Reserve Account (established by Prior Ordinances);
{33) Series 2016 3-1 Bonds Sinking Fund (established by Prior Ordinances);
{34) Series 2016 B-1 Bonds Reserve Account {established by Prior Ordinances);
{35} Senes 2017 A Bonds Sinking Fund {cstablished by Prioe Ordinances);
{36} Series 2017 A Bonds Reserve Account (established by Prior Ordinances),
(37) Series 2018 A Bonds Sinking Fund {established by Prior Ordinances);
(38) Series 20t8 A Bonds Rescrve Accomnt {established by Prior Ordinances),
(39) Series 2018 A-2 Bonds Sinking Fund (astablished by Prior Ordinanees);
{40) Series 2018 A-2 Bonds Reserve Account {established by Pror Ordinances);
{41) Series 2018 B Bonds Sinking Fund (established by Prior Ordinances);
{42) Series 2018 B Bonds Reserve Account (established by Prior Ordinances);
(43} Serics 2019 B Bonds Sinking Fund (established by Prior Ordinances);
(44) Seriez 2019 B Bonds Rescrve Account (establizshed by Prior Ordinances);
(45) Series 2020 A Bonds Sinking Fund;

(46) Scrics 2020 A Bonds Reserve Account;

(47} Scrics 2024 A Bonds Sinking Fund; and
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(48) Series 2024 A Bonds Reserve Account,

The Series 2024 B Bonds are forgivable; therefore, no accounts are established for the

Series 2024 B Bonds at the Commission.

derived [rom the operation of the Syslem shall be deposited upon receipt in the Revenue Fund. The
Revenue Fund shall constitute a trust fund for the purposes provided o this Bend Legislation and shail be
kept scparatc and distinet from ail other funds of the [ssuer and the Depository Bank and used only for the
purposes and in the manner provided in this Bond Legislation. All revenues at any time on deposit in the

Rection 5.03. Svstem Revenues: Flow of Funds. A.  The entire Gross

Revenue Fund shall be disposed of only in the following manner order of priority:

129130933

(1) The Tssuer shall first, each month, transfer trom the Revenue Fund
and remit to the Commission (1) the amounts required by the Prior
Ordinances to be deposited in the respective Sinking Funds for the Prior
Bonds for the payment of interest on the Prior Bonds; and (ii) commencing
4 months prior to the first date of payment of interest on the Series 2024 A
Bonds, for which interest has not been capitalized or as reguired in the
Bond Purchase Agreement, for deposit in the Series 2024 A Bonds Sinking
Fund, an amount equal to 1/3rd of the ammount of interest which will become
due on the Scries 2024 A Bonds on the next ensuing quarterly interest
paymcnt date; provided, that in the event the perind to elapse between the
date of such initial deposit in the Series 2024 A Bonds Sinking Fund and
the next gquarterly intercst payment date is less than 3 months, then such
monthly payments shall be increased proportionately to provide, 1 month
prior to the next quarterly interest payment date, the required amount of
interest coming duc on such date.

{2) The Issuer shall next, each month, transfer from the Revenue Fund
and simultaneously remit to the Commission (i) the amounts required by the
Prior Ordinances 1w be deposited in the respective Sinking Funds for the
Prior Bonds for payment of principal of the Prior Bonds; and ({ii)
comniencing 4 months prior o the first date of payment of principal of the
Series 2024 A Bonds, [or deposit in the Series 2024 A Bonds Sinking [und,
an amount equal to 1/3rd of the amount of principal which will mature and
come due on the Series 2024 A Bonds on the next ensuing quarterly
principal payment date; provided, that in the event the period o elapse
between the date of such mitial deposil in the Senes 2024 A Bonds Sinking
Fund and the nexl guarterly principal payment date is less than 3 months,
then such menthly payment shall be increased proportionately to provide, |
month prior to the next quarterly pnincipal payment date, the requiresd
amount of principal coming due on such date.

3 The Essver shall nexi, on the first dav of each month, transter from
the Revenus Fund and simultancously remit to the Comimission (i) the

amount required by the Prior Ordinances to be deposited in the respective
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reserve accounts for the Prior Bonds; and {ii) commencing 4 months prior
to the first date of payment of prineipal of the Series 2024 A Bonds, if not
fully funded upon issuance of the Series 2024 A Bonds, for deposit in the
Series 2024 A Bonds Reserve Account, an amounl equal to 1/120th of the
Series 2024 A Bonds Reserve Requirement; provided, that no further
payments shall be made into the Series 20324 A Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall
remain on deposil therein, an amount equal to the Serics 2024 A Bonds
Reserve Requirement.

{4) The Issuer shall next, each month, transler rom the Revenue Fund
and deposit in the Operation and Maintenance Fund, an amount sufficient to
pay all current Operating Expenses of the Syslem.

{3) The 1ssuet shall next, on the first day of each month, transfer from
the Revenue Fund and remit to the Depository Bank {as required in the
Prior Ordinances and not in addition thereto), for deposit in the Renewal
and Replacement Fund, a sum equal to 2.5% of the Gross Revenues each
month, exclusive of any payvments for account of any Reserve Account. All
funds in the Renewal and Replacement Fund shall be kept apart from all
other funds of the lssuer or of the Depository Bank and shall be invested
and reinvested i accordance with Article VI hereof.  Withdrawals and
disbursements may be made from the Renewal and Replacement Fund for
replacements, repairs, umprovements or ¢xtensions to the System; provided,
that any deficiencies in any Reserve Account {except to the extent such
deficiency exisls because the required payments into such accounts have
not, as of the date of determination of' a deficicney, funded such accounts to
the maximum extent required hereol) shall be promptly eliminated with
manies from the Renewal and Replacement Fund,

(&) The TIssuer shall next, each month, transfer from the monies
remaining in the Revenue Fund the amount required, if any, to fund or
maintain the Cash Working Capital Reserve at the required level. All funds
i the Cash Working Capital Reserve shall be kept separate and apart from
all other funds of the [ssuer or of the Depository Bank and shall be invested
and reinvested in accordance with Article Vill 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 State in effect
al such time.

All investment earnings on monies in the Series 2024 A Bonds Sinking Fund and the
Series 2024 A Bonds Reserve Account shall be returned, not less than once each year, hy the Commission
to the Issuer, and such amounts shall, during construction of the Project. be deposited in the Series 2024
Bonds Censtruction Trust Fund, and following completion of construction of the Project, shall be
deposited in the Revenue Fund and applied in full, first to the next ensuing interest payment, if any, due
on the Scries 2024 A Bonds and then to the next ensuing principal payment due thereon.
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Any withdrawals from the Series 2024 A Bonds Reserve Account which result in a
reduction in the balance of the Series 2024 A Bonds Reserve Account to below the Series 2024 A Bonds
Reserve Requirement shall be subsequently restored from the first Gross Revenues available after all
required payments have been made in full in the priority as set forth above.

As and when additional Bonds ranking on a parity with the Series 2024 A Bonds are
issued, provision shall be made for additional payments into the respective sinking funds sufficient to pay
the interest on such additional parity Bonds and accomplish retirement thereof at maturity and 1o
accumulate a balance in the respective reserve accounts in an amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the Series 2024 A
Bonds Sinking Fund or into the Series 2024 A Bonds Reserve Account therein when the aggregate
amount of funds therein are at least equal to the aggregate principal amount of the Series 2024 A Bonds
issued pursuant to this Bond Legislation then Outstanding and all interest. if any. to accrue until the
maturity thereof.

Interest. principal and reserve payments, whether made for a deficiency or otherwise,
shall be made on a parity and pro rata. with respect to the Prior Bonds and the Series 2024 A Bonds in
accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 2024 A Bonds Sinking Fund and the Series 2024 A Bonds Reserve Account created hereunder, and
all required amounts shall be remitted to the Commission from the Revenue Fund by the Issuer at the
times provided herein. The Issuer. through the Board. shall make the necessary arrangements whereby
required payments into said accounts shall be automatically debited from the Revenue Fund and
electronically transferred to the Commission on the dates required hereunder.

Monies in the Series 2024 A Bonds Sinking Fund and the Series 2024 A Bonds Reserve
Account shall be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2024 A Bonds Sinking Fund and the Series 2024 A Bonds Reserve Account,
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2024 A
Bonds under the conditions and restrictions set forth herein.

B. The Issuer. through the Board, shall. on the first day of each month (if the first
day is not a business day, then the first business day of each month). deposit with the Commission the
required interest. if any, principal and reserve account payments with respect to the Series 2024 A Bonds
and all such payments shall be remitted to the Commission with appropriate instructions as to the custody,
use and application thereof consistent with the provisions of this Bond Legislation. The Issuer, through
the Board, shall, on the first day of each month (if the first day is not a business day. then the first
business day of each month) deposit with the Commission, the SRF Administrative Fee as set forth in the
Schedule Y attached to the Bond Purchase Agreement for the Series 2024 A Bonds.

G Whenever all of the required and provided transfers and payments from the

Revenue Fund into the several special funds. as hercinbefore provided. are current and there remains in
the Revenue Fund a balance in excess of the estimated amounts required to be so transferred and paid into
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such funds during the following month or such other period as required by the Act, such excess shall be
cansidered Surplus Revenucs. Surplus Revenues may be used for any lawful purpose of the System,

D. The lssuver, 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 Registrar, the Paying Agent or the Depository Bank, as the case may be. shall require, such additional
sums as shall be necessary to pay their respective charges and fees then due. In the casc of payments ta
the Commission under this paragraph, the Issucr, through the Board, shall make the necessary
arrangements wherebv such required payments shall be automatically debited from the Revenue Fund and
electronically transfrred to the Commission on the dates required.

C. The monies in excess of the maximum amounts insured by FDIC in all lunds and
accounts shall at ali times be secured, to the full extent thereof in excess of such insured sum, by
Qualified 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 tunds and accounts as hereinabove provided, the deficiency shall be made
up in the subsequenl payments in addition to the payments which would otherwise be required to be made
into the funds and accounts on the subscquent pavment dates; provided, however, that the priority of
curing deficiencies in the funds and accounts herein shall be in the same order as payments are to be made
pursuant to this Section 5.03, and the Gross Revenoes shall be applied 1o such deficiencies on a parity and
pro rala with respect to the Series 2024 A Bonds and the Prior Bonds ail in accordance with the respective
principal amounts Outstanding before heing applied to any other pavments bereunder.

G. All remittances made by the Issuer, through the Board, to the Commission and
the Depository Bank shall clearly identify the fund or account into which each amount is to be deposited.

H. The Gross Revenues of tha System shall only be used For purposes of the System.

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

Section 5.04. Reserve Account Letter of Credit or Surety Bond, With the advance
written consent of the Authority, the [ssuer may, in lieu of funding the Series 2024 A Bonds Reserve
Account with cash or Qualified Tnvestoents, satisly the Series 2024 A Bonds Reserve Reqguirement by
obtaining a municipal bond debt service reserve insurance pelicy, a reserve account letter of credit, a
surety bond, or other credit facility satisfaciory to the Authority in an amount equal to the Series 2024 A
Bonds Reserve Requirement. The Issver hereby authonzes the purchase of, or payment of the premium
for, a municipal bond debt scrvice reserve insurance policy. a reserve account letier of ¢redif, a surety
bond, or other credit facility satisfactory ta the Anthority, all as set forth in a Supplemental Resoludion,
and the execution and delivery of any applicable reimbursement agreement or note in such forms as shall
be described in a Supplemental Resclution.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Scction 6.01.  Application of Bond Proceeds:; Pledge of Unexpended Bond Proceeds.

From the monies received (fom the sale of the Series 2024 Bonds. the following amounts shall be first
deducted and deposited in the order set forth below:

A From the proceeds of the Series 2024 A Bonds, there shall first be deposited with
the Commission in the Scries 2024 A Bonds Sinking Fund, the amount, if any, set forth in the
Supplemental Resolution as capitalized interest.

B. Nexl, ftom the proceeds of the Series 2024 A Bonds, the Issuer may purchase a
municipal bond debt service reserve insurance policy, surety bond, letter of credit or other financial
instrument to fund the Series 2024 A Bonds Reserve Account as set forth in the Supplemental Resolution,
or there shall be depesited 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.

. As the [ssuer receives advances of the remaining monies derived from the sale of
the Series 2024 A Bonds, such monies shall be deposited with the Deposilory Bank in the Series 2024
Bonds Construction Trust Fund and applied solely 1o payment of Costs of the Project in the manner set
torth in Section 6.02 hereof, and until expended, are hereby pledged as additional security for the Series
2024 A Bonds.

D. As the [ssuer reccives advances of monies derived from the sale of the
Series 2024 B Bonds, such monies shall be deposited with the Depository Bank in the Serics 2024 Bonds
Consiruction Trust Fund and applied solely to payment of the Costs of the Project in the manner set forth
in Section 6,02 hereot, and until expended, are hereby pledged as additional security for the Series 2024 B
Bonds.

E. After completion of construction of the Projecl. as cerlified by the Consulting
Engineers, and all costs have been paid, any remaining proceeds of the Series 2024 Bonds shall be
cxpended as approved by the DEP.

Section 6.02.  Disbursements From the Series 2024 Bonds Construetion Trust Fund,
On or before the Closing Date, the Issuer, through the Board, shall have delivered to the Authority and the
DEP a report listing the specific purposes for which the proceeds of the Series 2024 Bonds will be
expended and the disbursement procedurcs of such procceds, including an estimated monthly draw
schedule. Payments for Costs of the Project shall be made monthly. Invoices for which repayment from
the Series 2024 Bonds Construction Trust Fund will be sought must first be approved by the Issuer and
the Board.

The Issuer hereby appoints and designates the Board, and the Authorized Officers thereof, as

its agent (i) for the review and approval of all invoices for the Project to be paid from the proceeds of the
Scrics 2024 Bonds; (ii) to take any and all actions necessary to apply for and obtain a commitment from the
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DEP, specifically including, but not limited to, any administrative ioan documents required by DEP; and
(1i) to act on and execute documents on behalf of the Issuer for any and all federal and state actions as they
relate to the planning, design and/or construction of the Project.

Except as provided in Bcetion 6.01 hereof, disbursements from the Series 2024 Bonds
Construction Trust Fund shall be made only after submission to, and approval [rom, the Authority and the
DEP of a completed and signed “Payment Requisition Form,” a form of which is attached to the Bond
Purchasc Agreement, in compliance with the constroction schedule.

Pending such application, monics in the Series 2024 Bunds Construction Trust Fund shall
be invested and reinvested in Qualified Investments al lhe written direction of the [ssucr.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01.  (ieneral Covenants of the Issuer. Al the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the
Serics 2024 Bonds.  1n addition to the ather covenants, agreements and provisions of this Bond
Legislation, the lssuer hercby covenants and agrees with the Holders of the Series 2024 Bonds as
hereinafter provided in this Article VI All such covenanls, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of the Series 2024 Bonds or the interest, if any,
thereon 1s Cutstanding and unpaid.

Section 7.02.  Bonds not to be Indebtedness of the Issuer. The Serics 2024 Bonds shall
not be nor constitute a corporate indebtedness of the Issucr within the meaning of any constitutional,
statutary or charter limifation of indebtedness, but shall be payable selely from the funds pledged for such
payment by this Bond Legislation. No Holder or Holders of any Scries 2024 Bonds shall ever have the
right to compel the exercise of the taxing power of the 1ssuer to pay the Series 2024 Bonds or the interest,
if any, thereon.

Section 7.03. Series 2024 A Bonds Secured by Pledge of Gross Revenues. The
payment of the debt service of the Series 2024 A Bonds shall be secured forthwith equally and ratably by
& first lien on the Gross Revenues derived from the System on a parity with the Prior Bonds, The Gross
Revenues in an amount sufficient to pay the principal of and interest, if any, on the Series 2024 A Bonds
and the Prior Bonds and to inake the payments inta all funds and accounts and all other payments
provided tor in the Bond Legislation are hereby irrevocably pledged, in the manner provided herein, to
such payments as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Rates and Charges. The Issuer has obtained any and all approvals of
rates and charges required by State law and has taken any other action reguired 1o establish and impose
such rates and charges, with all requisite appeal periods having expired without suceesstul appcal and the
Issuer shall supply an opinion of counsel tc such effect. Such ratcs and charges shall be sufficient to
comply with the requirements of the Bond Purchasc Agreement and the lssuer shall provide a certificate
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of a Certified Public Accountant to such effect. The imtial schedule of rates and charges for the services
of the facilities of the System shall be as set forth in the water rate ordinance duly enacted by the Issuer
on July 16, 2024, and the sewer and stormwater rate ordinances enacted by the [ssuer on August 24, 2021,
which rates are incorporated herein by reference as a part hereof.

So long as the Series 2024 A Bonds are ootstanding, the Issner 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 1o provide funds sufficient to produce the required sums set forth in the Bond Lepislation and in
compliance with the Bond Purchase Agrecment. In the gvent the schedule of rates and charges initially
established for the Syslem in connection with the Senes 2024 A Bonds shall prove to be imsufficicnt to
produce the required sums set forth in this Bond Legislation and the Bond Purchase Agreement, the Essucr
hercby covenants and agrees that it will, to the cxtent or in the manrer anthorized by law, iimmediatcly
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 Bord Legislation and the Bond Purchase
Agreement.

Section 7.05.  Sale of the Systemi. So long as the Prior Bonds are Outstanding, the
Issuct or the Board, as their interest shall appear, may not sell, lease, mortgage or in any manner dispose
of o encumber the System, or any part thereof, except as provided in the Prior Ordinances and with the
written consent of the Authority.

S0 long as the Scries 2024 Bonds are Qutstanding and except as otherwise required by
law or with the written consent of the Authority, the Systern may not be sold, mortgaged, leased or
otherwise disposed of, except as a whele, or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to fully pay all the Bonds QOutstanding in accordance with Article X hereof.
The proceeds from any such sale, mortgage, lease or other disposition of the System shall, with respect to
the Series 2024 Bonds, immediately be remitted to the Comnussion for deposit in the Series 2024 A
Bonds Sinking Fund, and, with the written permission of the Authority or in the event the Authority is no
longer a Bondholder, the [ssuer shall direct the Commission to apply such proceeds 1w the payment of
principal of and interest, if any, on the Series 2024 A Bonds in accordance with Article X hereol. Any
balance remaining afier the payment of the Bends and the interesl. il any, thereon shall be remiited to the
Issuer by the Commission unless necessary for the payment of other obligations of the Tssuer payablc out
of the revenues of the System.

The foregoing provision notwithstandmng, the [ssuer and the Board, as their interest may
appear, shail have and hereby reserves the right to sell, lease or otherwise dispose of any of the property
comprising a part of the System hercinafter detcrmined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thercof, Prior to any such sale, lease or other dispasition
of such property. [ the amount to be received therelor, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, is not in excess of
$5,000,000, the 1ssuer ot the Board, as their interest may appear, shall, by resclution duly adopted,
determine that such property comprising a part of the System 15 no longer necessary, useful or prolitable
in the operation ihereof 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 reccived from such
sale, lease or other disposition of said property, together with all other amounts received during the same
Fiscal Year for such sales, leases or other dispositions of such properties, shall be in excess of $3,000,000
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but not in excess of $10,000,000, the [ssucr or the Board, as their interest may appear, shall first obtam
the written approval of the Consulting Engineers thai such property comprising a part of the System is no
longer necessary, useful or profitable in the operation thereof, and the Issuer or the Board, as their interest
may appear, may then, if it be so advised, by resolution duly adopted, approve and concur in such finding
and autherize such sale, lease or other disposition of such propetly in accordance with the laws of the
State. The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. The
payment of such proceeds into the Renewal and Replacement Fund shall not reduce the amounts required
tc be paid inte such funds by other provisions of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made by the
Issuer or the Board, as their interest may appcear, if the proceeds to be derived therefrom, together with all
other amounts received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $10,000,000 and insufficient to pay all Bonds then Outstanding without
the prior appraval and consent in writing of (i) any applicable Bond Insurer, or (ii} if the Series 2024 A
Bonds are not insured, the Holders, or their duly authorized representatives, of 60% in amount of Series
2024 A Bonds then Outstanding. (he [ssuer or the Board, as their interest may appear, shall prepare the
form of such approval and consent for execution by the Bond Insurer or the then Holders of the Series
2024 A Bonds for the disposition of the proceeds of the sale, lesse or other disposition of such properties
ol the Syslem.

Section 7.06.  Issuance of Other Obligations Payable Out of Revenues and General
Covenanl Against Encumbrances. Except as provided for in this Scction 7.06 and Section 7.07 hereot,
the Issuer shall not issue any obligations whatsoever payable from the revenues of the System which rank
prior o, or equally, as to lien on and source of and sceurity for payment from such revenues with the
Serics 2024 A Bonds, All obligations issued by the Issuer after the issuance of the Series 2024 Bonds and
payable [rom the revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations arc junior and subcrdinate, as to lien on and source of and security [or
payment from such revenues and in all other respects, to the Series 2024 A Bonds; provided, that no such
subordinate obligations shall be issued unless all payments required to be made intc all funds and
accounts established by this Bond Legislation have been made and are current at the time of the issuance
of such subordinale obligations.

Except as provided above, the lssuer shall not create, or cause or pennit to be created,
any debt, lien, pledge, assignment, encumbrance or any other charge having priority over or being on a
parily wilh the lien of the Series 2024 A Bonds, and the intercst, if any, thereon, upon any of the income
and revenues of the System pledged for payment of the Series 2024 A Bonds and the interest, if any,
thereon in this Bond Legislation, or upon the System or any part thereof.

The Issver shall give the Authority and the DEP prior wrilten notice of its 1ssuance of any
ather abligations to be used far the System, payable from the revenues of the Swvstem or {rom any grants
for the Project, or any other obligations related to the Project or the System.

Seciion 7.07. DParity. Bonds. So long as the Prior Bonds are Outstanding, the
limitabions on the issuance of parity obligations set forth in the Prior Ordinances shall be applicable. In
addition, no additional Parity Bonds, payable out of the revenues of the System, shall he issued afier the

issuance of the Series 2024 Bonds pursuant to this Bond 1.egislation, without the pricr written consent of
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the Authority vnder the conditions and in the manner herein provided (unless less restrictive than the
pravisions of the Prior Ordinances).

All Panity Bonds issued hereunder shall be on a parity in all respects with the Serics 2024
A Bonds.

No such additional Parity Bonds shall he issued except for the purpose of financing the
costs of design, acquisition or construction of additions, extensions, betterments or improvements to the
System, refunding all or a perlion of one or more series of Bonds, or to pay claims which may exist
against the revenues or facilities of the System or all of such purposes.

No Parity Bonds shall be issued at any time, however, unless and until there has been
procured and filed with the City Clerk a written statement by the Indopendent Certified Public
Accountants reciting the conclusion that the Net Revenues actually derived, subject to the adjustments
hereinafter provided for, from the System during any 12 consecutive months within the 18 months
immediately preceding the date of the actual issuance of such additional Parity Bonds, plus the estimated
average increased annual Net Revenues to be received in each of the 3 succeeding years after the
completion of the improvements 1o be financed by such Parity Bonds, if any, shall not be less than 115%
of the largest aggregate amount that will mature and become due in any succeeding Fiseal Year for
principal of and interest, if any, om the following:

([y The Bonds then Outstanding;

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

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

The “estimated average incrcased annual Net Revenues to be received in each of the 3
succeeding years.” as that ferm is used m the compulalion provided in the above paragraph, sha!l refer
only to the inereased Net Revenues estimated to be derived from the improvements to be financed by
such Parity Bonds and any increase in rates enacted by Lhe [ssuer, the time for appeal ol which shall have
expired (withoul successful appeal) prior to the issuance of such Parity Bonds, and shall not exceed the
amount to be stated in a certificate of the Independent Certified Public Accountants, which shall be hled
in the office of the City Clerk prior to the issuance of such Parily Bonds.

‘The Net Revennes actually derived from the System during the 12-consecutive month
pericd hereinabove referred to may be adjusted by adding to such Net Revenves such additional Net
Revenues which would have been received, in the opmion of the Independent Certified Public
Accountants, as stated in a eertificate, on account of increased rates, rentals, fees and charges for the
Systemn enacted by the Lssuer, the time for appeal of which shall have expired {without successful appeal)
prior ta issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as 1o details of such
Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders
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of the Bonds and the Iolders of any Parity Bonds subsequently issued from time to time within the
limitations of and in compliance with this section. Bonds issued on a parity, regardless of the time or
times of their issuance, shall rank equally with tespect to their lien on the Gross Revenues of the System
and their source of and security for paymeni Irom said Gross Revenues, without preference of any Bond
of ong serigs over any other Bond of (he same senes. The Issuer shall comply fully with all the incrcasced
payments inio the vanous funds and accounts created in this Bond Legislation required for and on account
of such Parity Bonds, 0 addition to the payments required for Bonds theretofore issued pursuant to this
Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
lien of the Bonds on such revenues. The Issuer shall not issue any obligations whatsoever pavable from
the revenues of the Syslem, or any part thereof, which rank prior to or, cxeept in the manner and under the
conditions provided in this scetion, cqually, as to tien on and source of and securily for pavment from
such revenues, with the Bonds.

Mo Parity Bonds shall be issued at any time, however, unless all of the payments mto the
respective funds and accounts provided for in this Bond Legislation with respect to the Bonds then
Outstanding {exclusive of the Renewal and Replacement Fund). and any other payments provided for in
this Bond Legislation and the Prior Ordinances, shall have been made in full as required to the date of
delivery of the Parity Bonds, and the Issuer then be in full compliance with all the covenants, agreemenis
and terms of this Bond Lcgislation and the Prior Ordinances or shall have fully corrected any delinquency
or deficiency with respect to such payments and compliance.

Section 7.08.  Books: Records and Audit. The Board shall keep complete and accurate
records of the cost of acquiring the Project site and the costs of acquinng, constructing and installing the
Project. The Board shall permit the Authority and the DDEP or their agents and representatives, to inspect
all baoks, documents, papers and records relating to the Project and the System 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 acquisition,
construction and installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of {inancing for the Project.

The Board shall permil the Aulhonty and the DEP or their agents and representatives, to
inspect all records pertaining to the operation and maintenance the System at all reasonable times
followmyg completion of construction of the Project and commencement of operation thereof, or, if the
Praject is an improvement to an existing svstem, at any reasonable time following commencement of
construction.

The Board will keep beoks and records of the System, which shall be separate and apart
from all other books, records and accounts of the Board and the 1ssuer, in which complete and correct
entries shall be made of all transactions relating to the System, and any Holder of a Bond or Bonds issued
pursuant to this Bond Legislation shall have the right at all rcasonable 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 for the System shall follow current generally accepted accounting
principles and safcguards to the extent allowed and as prescribed by the Public Service Commission of
West Virginia. Separate control accounting rocords shall be maintained by the Board. Subsidiary records
as may be required shall be kepl in the manner and on the forms, books and other bookkeeping records as
prescribed by the Board. The Board shall prescribe and institute the manner by which subsidiary records
of the accounting system which may be installed remote from the direct supervision of the Board shall be
reported to such agent of the Issuer as the Issuer shall direct.

‘The Board shall file with the Authority and the DED, or any other original purchaser of
the Series 2024 Bonds, and shall mail in each year to any Holder or Holders of the Series 2024 Bonds,
requesting the same. an annual report containing the following:

(A} A statement of Gross Revenues, Operating Expenses. Net Revenues and Surplus
Revenves derived from and relating to the System.

(B} A balance shect statement showing all deposits in all the funds and accounts
provided for in this Bond 1.egislation and the status of all said funds and
accounts,

{C) The amount of any Bonds, notes or olher obligations payable from the revenues
of the System Outstanding.

The Board shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants (1o the extent legally required in
compliance with 2 CFR 200 Subpart F, or any successor thereto), and shall mail upon request, and make
available generally, the reporl of said Independent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of the Serics 2024 Bonds and shall submit said report to the Authority and the
DEP, or any other original purchaser of the Series 2024 Bonds. Such audit report submitted to the
Authority and the DEP shall include a statement that the Board is in compliance with the lerms and
provisions of the Act, the Bond Purchase Agreement and this Bond Legislation and that the revenues of
the System are adequate to meet the Board’s Operaiing Lxpenses and debt service and reserve
requirements.

Subject to the terms, conditions and provisions of the Bond Purchase Agreement and the
Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of the Praject
and shall do, is doing or has done all things necessary to construct thc Project in accordance with the
plans, speciltications and designs prepared by the Consulting Engineers.  All real estaie and inleresis in
real estate and all personal property constituting the Project and the Project site heretofore or hereafter
acquired shall at all times be and remain the property of the Issuer.

The Issucr shall provide the DEP with all appropriate documentation 10 comply with any
special conditions established by [ederal andfor stule regulalions as set forth in the Bond Purchase
Agreement for the Series 2024 Bonds or any Exhibit thereto or as promulgated from time to time.

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

Section 7.09. Rates. Prior to the issuance of the Series 2024 Bonds, equitable rates or
charges for the use of and service rendered by the System have been established all i the manner and
form rcquircd by law, and copies of such rates and charges so eslablished will be continuously on file
with the City Clerk, which copies will be open to inspection by all intcrested parties. The schedule of
rates and charges shall at all times be adequats to produce Gross Revenues from the System sufficient to
pay Operating Expenses and to make the prescribed payments into the funds creaied hercunder, Such
schedule of rates and charges shall be changed and readjusted whenever necessary so that the aggregate of
the rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated reduction in
income and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges from
ume to time 1n ¢ffect shall be sulficient, together with other revenues of the System to meet the coverage
requirements set forth in the Prior Ordinances so long as the Prior Bonds arc Outstanding and thereafter,
(1} to provide for all Operating Expenses of the System and (ii) to leave a balance each year equal Lo at
least 115% of the maximum amount required in any year [or payment of principal of and interest, if any,
on the Series 2024 A Bonds, the Pnior Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with, or subordinate to, the Scrics 2024 A Bonds, including the Prior
Bonds_provided, that in the cvent that amounts equal to or in excess of the reserve requirements are on
deposit tespectively in the Series 2024 A Bonds Reserve Account and any Reserve Accounts for
obligations on a parity with the Series 2024 A Bonds, are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount required in any vear for
payment of principal of and interest, if any, on the Series 2024 A Bonds, the Prior Bonds and all olher
obligations secured by a lien on or payable from such revenues on a parity with the Serics 2024 A Bonds,
In any evenl, the Lssuer shall not reduce the rates or charges for serviees set forth in the rate ordinances
described in Section 7.04 hereof.

The Issuer hereby covenants to commence enactment of such ordinance or ordinances as
shall be required to increase the rates and charges for the services and facilities of the System within 30
days following a determination of the Independent Certified Public Accountant that less than the above-
required coverage exists or in the event that the annual audit report shows less than the above-required
coverage, sich increase to provide rates and charges sufficient to produce such required coverage.

Section 7.10.  Operating Budget and Monthly Financial Report. The Board shall
annually, at least 45 days preceding the beginning ol each Fiscal Year, prepare and adopt by rcsolution a
detailed, balanced budget of the cstimated revenues and expenditures for operation and maintenance of
the Systemn during the succeeding Fiscal Year and shall submit a copy of such budget to the DEP and the
Authority within 30 days of adoption thereof. The Board shall mail copies of such annual budget and all
resolutions authorzing increased expenditures for operation and maintenance within 30 days of adoption
o the Authority and the DEP and to any Holder of the Bonds, who shall file his or her address with the
Issuer and rocquest in writing that copies of all such budgets and resolutions be furnished him or her and
shall make availablc such budgcts and all resclutions authorizing increased expenditures for operation and
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maintenance of the System at all reasonable times to the DEP, the Authority and to any Holder of any
Bonds, or anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts arc cxecuted for the acquisition and construction of
the Projeci and for two vears following the completion of the Projectl, the Board shall each month
complete a “Monthly Financial Report,” a form of which is attached 10 the Bond Purchase Agreement,
and forward a copy of such report to the DEP and the Autherity by the 20th day of each month.

Section 7.11.  Engineering Services and Operating Personnel. The Board will obtain a
certilicate of the Consulting Engineers in the form attached to the Bond Purchase Agreement, stating,

among other things, that the Project has been or will be constructed in accordance with the approved
plans, specifications and designs as submitted to the Authority and the DEP, the Project is adequate for
the purposes for which it was designed, the funding plan as submitted 1o the Authority and the DEP is
sufficient to pay the eosts of acquisition and construction of the Project. and all permits required by
federal and state laws for construction of the Project have been obtained.

The Board shall provide and maintain competent and adequate engineering services
satistactory to the Authority and the DEP covering the supervision and inspection of the development and
construction of ihe Project and bearing the responsibility of assuring that consiruction conforms to the
plans, specifications and designs prepared by the Consulting Engineers, which have been approved by all
necessary governmental bodies. Such engineer shall certify to the Autherity, the DEP, the Essuer and the
Board at the complction of construction that construction of the Project is in accordance with the
approved plans, specifications and designs, or amendments thereto, approved by all necessary
governmental badies.

The Board shall require the Consulting Engineers to submit Record Drawings, as defined
in the SRF Regulations, to it within 60 days of the completion of the Project. The Board shall notify the
DEP in writing ot such rcceipt. The Board shall submit a “Performance Certiticate,” a form of which is
attached to the Bond Purchase Aprecemcent as Exhibit A, to the DEP within 60 days of the ond of the first
wear after the Praject is completed.

The Board shall require the Consulting Engineers to subtnit the final Operation and
Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project is 90% completed.
The Board shali at all times provide operation and maintenance ol the Sysiem in compliance with all state

and [ederal standards.

The Board shall employ qualified operating personnel properly certified by the State
before the Project 1s S0% complete und shall retain such a cerlified operator (0 operate (he System during
the entire term of the Bond Purchase Agreement. The Board shall notily the DEP in wriling of the
cortified operator employed art the 30% completion stage.

The Board shall serve the additicnal customers, if any, at the Iacation{s) as set forth m
Certificate of Engineer. The Board shall not reduce the amount of additional custoiers, if any, served by
the Project without the prior written approval of the Board of the Authority. Following completion of the
Project the Board shall certify to the Anthority the number of customers added to the System, it any.
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Section 7.12.  No Competing Franchise. To the extent legally allowable, neither the
Issuer nor the Board will grant or cause, consent to or allow the granting of, any franchise or permit to
any person, firm, corporation, bodv, agency or instrumentality whatsoever for the providing of any
services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Board will diligently enforce and
colleet all foes, reatals or other charges for the services and facilitics of the System, and take all steps,
actions and proceedings for the enforceinent and coellection 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 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 facilitics of the
System shall remain unpaid for a period of 30 days aficr the same shall becomc duc 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. 1o the extent authorized by the laws of the Siate
and the rules and regulations of the Public Service Commission of West Virginia, rates, rentals and other
charges, if not paid when due, shall become a lien on the premises served by the System. The Board
further covenants and agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off the services of
the Systen, to all users of the services of the Systein delinquent in payment of charges for the services of
the System and will not restore such services of the System until all delinquent charges for the services of
the Svstem, plus reasonable interest and penalty charges for the restoration of service, have been fully
paid and shall take all further actions to enforce collections to the maximum extent permitted by law. 1If
the water facilitics are not owned by the Issver, the Issuer shall enter into a termination agreement with
the water provider of such water, subject to any required approval of such agreement by the Public
Scrvice Commission of West Virginia and all rules, regulations and orders of the Public Service
Commission of West Virginia.

Section 7.14. Mo I'ree 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 established for users of the
same class; and in the cvent the Board or 1ssucr, or any department, agency, insirumentality, officer or
emplovee of the Board or Issuer shall avail itself or themselves of the facilities or services provided by the
System, or any part thereof, the same rates, fees or charges applicable to other customers receiving like
services under similar ¢ircumstances shall be charged the Board and the Issuer and any such depariment,
agency, instrumentality, officer or employee. The revenues so received shall be deemed to be revenues
derived from the operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bends. A. The Board hereby covenants
and agrees that so long as the Series 2024 Bonds remain Outstanding, the Board will, as an Operating
Expense, procure, carry and maintain insurance with a reputable insurance carrier or carriers as is
customarily covered with respect io works and properties similar to the Systern. Such insurance shall
initially cover the following risks and be in the following amounts:

(1} FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable
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portions of the System in an amount equal to the actual cosi thereol. [n time of
war the Board will also carry and maintain insurance to the extent available
apainst the risks and hazards of war. In the cvent of any damage to or
destruction of any poilion of the System, the proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund and used only
for the repairs and restoration of the damaged or destroved properties or for the
other purposes provided herein for the Renewal and Replacement Fund, The
Board will itself, or will require cach contractor and subcontractor to, oblain
and maintain builder’s rigk insurance ([ire and extended coverage) o protect the
interests of the Board, the Issuer, the Authority, the prime contractor and all
subcontractors as their respective infergsts may appear, in accordance with the
Bond Purchase Agreement, during construction of the Project on a 100% basis
{completed value form) on the insurable portion of the Project, such insurance
lo be made payable to the order of the Authority, the Board, the Issuer, the
contractors 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 tssuer and the Board from claims for
bodily injury and/or death and not less than $500,000 per ocetrrence from
claims for damage 1o property of others which may arise from the operation of
the System, and insurance with the same limits to protect the Issuer and the
Board from claims arising oul of operation or ownership of motor vehicles of or
for the System.

(3 WORKERS® COMPENSATION COVERAGE FOR  ALL
EMPLOYEES OF OR FOR THE SYSTCEM ELIGIBLE THEREIFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the amounts
of 100% of the construction contract and to be required of each contractor
contracting dircetly with the Board., and such payment bonds will be filed with
the Clerk of The County Commiission of the County in which such work {3 to
be performed prior to commencemeni of construction of the Project in
compliance with West Virginia Code, Chapler 38, Article 2, Section 39.

(4} FLOOD INSURANCE, if the facilities of the System are or will be
located in designated special flcod or mudslide-prone areas and fo the extent
available at reasonable cost to the Board.

(3 BUSINESS INTERRUPTION TNSITRANCE, to the extent available at
reasonable cost to the Board.

{(6) FIDELITY BONDS will be provided as to cvery officer, member and
employee of the Board having custedy of the revenues or of any other funds of
the Syslem, in an amount at least equal to the total funds in the custody of any
sueh person at any onc time.



B. ‘The Board shali require all contractors engaged in the construction of the Project
to furnish a performance bond and a payment bond, each in an amount equal to 100% of the contract price
af the portion of the Project covered by the particular contract as security 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 employees working on the Project and puhlic liability
insurance, vehicular lability insurance and property damage insurance in amounts adequate for such
purposes and as is customarily carried with respect to works and properties similar to the Project,
provided, that the amounts and terms of such coverage arc satisfactary to the Authority and the DEP and
the Board shall verify such insurance prior (0 ¢commencement of construction. In the event the Bond
Purchase Agreement so requires, such insurance shall be made payable to the order of the Authority, the
[ssuer, the Board, the prime contractor and all subcontractors, as their interests may appear,

Section 7.16. Mandatory Connections, The mandatory use of the sewerage portion of
the Syslem 1s essential and necessary for the protection and preservation of the public health, comfon,
safety, convenicnce and welfare of the inhabitants and residents of, and the economy of, the Issuer and in
order to agsure the rendering harmless ol sewage and water-borne waste matter produced or arising within
the terntory served by the System. Accordingly, every owner, tenant or occupant of any house, dwelling
or building located near the System, where sewage will flow by gravity or be transported by such other
methods approved by the State Department of Health from such house, dwelling or building into the
Syslem, Lo the extent permitted by the laws of the State and the rules and regulations of the Publie Service
Commission of West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treaiment and disposal of sewage and wasic matters from such house, dwelling
or huilding where there is such gravily [Tow or iransportation by such other method approved by the State
Department of Health and such house, dwelling or building can be adequately served by the System, and
every such owner, tenant or occupant shall, after a 20-day notice of the availability of the System, pay the
rates and charges cstablished therefor.

Any such house, dwelling or building from which emanates sewage or water-borne waste
matter and which 13 not so connected with the System 15 hereby declared and found to be a hazard to the
health, safety, comfort and welfare of the inbabitants of the Issuer and a public nuisance which shall be
abated to the cxtent permitted by law and as promptly as possible by proceedings in a court of competent
jurisdiction.

Section 7.17.  Completion and Operation of Project; Permils and Orders. The Bourd
shall complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility in good condition and in compliance with all federal and state requirctnents and
standards.

The Board has obtained all permits required by State and federal laws for the acquisition
and construction of the Project, all orders and approvals required by State law necessary for the
acquisition and consiruction of the Project and the operation of the System and has obtained all approvals
for the issuance of the Series 2024 Bonda reguired by Statc law, with all appeal periods having expired
without successful appeal and the Board shall supply an opinion of counsel to such effect.
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Section 7.18.  Compliance with Bond Purchase Agreement and Law. The lssuer and
the Board shall perform, satisfv and comply with all the terms and conditions of the Bond Purchase
Agreement and the Act. Notwithstanding anything herein to the contrary, the Issuer and the Board shall

provide the DEP with copics of all documents submited to the Authority.

The Issuer and the Board shall also comply with all applicable laws, rules and regulations
issued by (he Authority, DEP or other State, federal or local bodics 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 to the Authority and the Public Service Commission of West Virginia in the manner prescribed
by and the goidelines established by the Authorily and the Public Service Commission of West Virginia.

Section 7.19. [RESERVED]

Section 7.20.  Securities Laws Compliance. The [ssuer and the Board will provide the
Authority, in a timely manner, with any and all information that may be requested of them (including its
annual audit report, financial statements, related information and notices of changes in usage and
custorner base) so that the Authority may comply with the provisions of SEC Rule 15¢2-12 (17 CFR. Part

240),

Scction 7.21.  Contracts; Change QOrders: Public Releazes. A The [ssucr
shall, simultanecusly with the delivery of the Series 2024 Bonds or immediately thereafter, enter into
written contracts for the immediate acquisition or construction of the Project

B. The Issucr shall submit all proposed change orders to the DEP for writtcn
approval. The Issver shall obtain the written approval of the DEP belore expending any proceeds of the
Series 2024 Bonds held i "contingency” as set forth in the Schedule attached to the certificate of the
Consulting Engineer. The Issuer shall also oblain the wniten approval of the DEP before expending any
proceeds of the Series 2024 Bonds made available due o bid or construction or project underruns.

C. The Issuer shall list the funding provided by the DEP and the Authority in any
press release, publication, prograin bulletin, sign or other public communication that references the
Project, including but not limited to any program document distributed in conjunction with any ground
breaking or dedication of the Project.

Section 7.22.  Statutory Morigage Lien. For the further protection of the Holders of the
Series 2024 A Bonds, a statutory mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien is hereby recogmized and deciared 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
maortgage lien in favor of the Holders of the Prior Bonds.
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ARTICLE VIIT

INVESTMENT OF FUNDS

Scction 8.01.  [nvestments.  Any monics held as a part of the funds and acecunts
created by this Bond Legislation other than the Revenue Fund, shall be invested 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 Issuer in any Qualifted Investments 10 the
fullest extenl possible under applicable laws, this Bond Legislation, the need for such monies for the
purposes set forth herein and the specific restrictions and provisions set forth in this Section §.01.

Any investment shall be held in and at all times deemed a part of the fund or account in
which such monics were originally held, and the interest accruing thereon and any profit or loss realized
from such investinent shall be credited or charged to the appropriate fund or account. The investments
held for any fund or agcount shall be valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the holder, including the valve of accrued
interest and giving effect to the amortization of discount, or at par if such investment is held in the
“Consclidated Fund,” The Commission, the Depository Bank, or such other bank or national banking
association, as the ¢ase may be, shall sell and reduce 1o cash a sullicient amount of such investments
whenever the cash balance m any fund or account is insufficient to make the payments required from such
fund or account, regardless of the loss an such liquidation. The Depository Bank may make any and all
investments permitied by this section through its own investment ar trust department und shall not be
responsible for any losses from such investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investmenis, and shall distribute to the [ssuer, at least once each year, or more often as reasonably
rcquested by the Issuer, a summary of such funds, accounts and investment earnings. The Issuer shall
retain all such records and any additional records with respect to such funds, accounts and investment
carnings so long as any of the Series 2024 Bonds are Outstanding and as long thereafier as neccesary to
assure the exclusion of interest on the Serics 2024 Bonds from gross income for federal income tax
purposes.

Section 8.02.  Certificate as to Use of Proceeds; Covenants as to Use of Proceeds. The
Issuer shall deliver a centificate as to use of proceeds or other similar certificate o be prepared by
nationally recognized bond counsel relating to restrictions on the use of proceeds of the Series 2024
Bonds as a condition 1o issuance of the Series 2024 Bonds. In addition, the Issuer covenants (1) to comply
with the Code and all Regulations from time to time in effect and applicable 1o the Series 2024 Bonds as
may be pecessary in order to maintain the status of the Series 2024 Bonds as governmental bonds; (ii) that
it shall not take, or permit or suffer to be taken, any action with respect to the [ssuer’s use of the proceeds
of the Series 2024 Bonds which would causc any bonds, the interest on which is exempt from federal
income taxation under Section 103¢a) of the Code, 1ssued by the Authorily or the DEP, as the case may
be, from which the proceeds of the Serics 20024 Bonds are derived, to lose their status as tax-exempt
bonds: and (iii) to take such action, or refrain from taking such action, as shall be decemed ncecssary by
the Issuer, or requesied by the Authorily or the DEP, to ensure compliance with the covenants and
apreements sel forth in this Section, regardless of whether such actions may be contrary to any of the
provisions of this Bond Legislation.
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The Issuer shall annually furmish to the Authority information with respect (o the Issuer’s
use of the proceeds of the Series 2024 Bonds and any additional information requested by the Authority.
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Ivents of Default Each of the following events shall constitute an
“Event of Default” with respect to the Series 2024 Bonds:

{0 If default occurs in the due and punctual payment of the principal of or
interest, if any, on the Series 2024 A Bonds; or

(3] If default occurs in the [ssuer's observance of uny of the covenants,
agreements or conditions on its part relating to the Series 2024 Bonds set forth
in this Bond Legislation, any supplemental resolution or in the Serics 2024
Bonds, and such default shall have continued for a period of 30 days after the
lssuer shall have been given written notice of such delaull by the Commission,
the Depository Bank, the Registrar, the Paying Agent or any other Paying
Agent or a [lolder of a Bond; or

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

(4} If default occurs with respect ta the Prior Bonds or the Prior
(Ordinances.

Section 9.02.  Remedies.  Upon the happening and contmwance of any Event of
Default, any Registered Owner of a Bond may exercise any available remedy and bring any appropriate
action, sult or proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid
principal or interest then due; {ii) by mandamus or other appropriate proceeding enforce all rights of such
Registered Owners 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 of sutficient rates
or charges for services rendered by the System; (iii) bring suit upon the Bonds; (iv) by action at law or hil?
in equity require the lssuer to account as if it were the trustee of an express trust for the Registered
COwners of the Bonds; and {v) by action or bill in equity enjoin any acts in violation of the Bond
Legisiation with respect to the Bonds, or the rights of such Registered Owners: provided, that all nghts
and remedies of the Holders of the Series 2024 A Bonds shall be on a parity with those Holders of the
Prior Bonds.

Scction 9.03.  Appointment of Reeciver. Any Registered Owner of 4 Bond may, by
proper legal action, compel the performance of the duties of the Issuer and the Board under (he Bond
Legisiation and the Act, including, the completion of the Project and aller commencement of operation of
the System, the making and collection of sufficient rates and charges for scrvices rendered by the System
and segrepation of the revenues therefrom and the application thercof. If there be any Event of Default
with respect to such Bonds, any Registered Owner of a Bond shall, in addition to all ather remedies or
rights, have the right by appropriate legal proceedings to obtain the appomtment of a receiver to
administer the System or to complete the acquisition and construction of the Project on behalf of the
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[ssuer, with power to charge rates, rentals, fees and other charges sullicient 10 provide for the payment of
Operating Expenses of the System, the paymnent of the Bonds and interest and the deposits into the funds
and accounts hereby established, and 1o apply such rates, rentals, fees, charges or other revenucs 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
attorneys, enter into and upon and take possession of all facilities of said System and shall hold, operate
and maintain, manage and control such facilitics, and cach and every part thereof, and in the name of the
[ssuer exercise all the rights and powers of the Issuer with respect to said facilities as the [ssuer itself
might exercise,

Whenever all that is due upon the Bonds and intergst thereon and under any covenants of
this Bond Legislation for reserve, sinking or other funds and upon any other obligations and interest
thercon having a charge, lien or encumbrance upon the revenues of the System shall have been paid and
made good, and all defaults under the provisions of this Bond Legislation shall have been cured and made
good, possession of the System shall be surrendered to the 1ssuer 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 righl
to secure the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon him or her
ot il, shall be under the direction and supervision of the court making such appointment, shall at all times
be subject to the orders and decrces of such court and may be removed thereby, and a successor receiver
may be appointed in the diseretion of such court. Nothing herein contained shall limit or resirict the
jurisdiction of such court to enter such other and further orders and decrees as such courl may deem
necessary or appropriate for the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in the name
of the Issucr and for the joint protection and benefit of the [ssuer and Registered Owners of the Bonds.
Such receiver shall have no power to sell, assign, morngage or otherwise dispose of any assets of any kind
or character belonging or pertaining to the Systern, but the authority of such receiver shall be limited to
the completion of the Projeet and the possession, operation and maintenance of the System for the sole
purpose of the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond Legislation,
and the titte to and ownership of said System shall remain in the Issuer, and no court shalt have any
jurisdiction to enter any order or decree permitting or requiting such receiver to sell, assign, mortgage or
otherwise dispose of any assets of the System.

ARTICLE X
PAYMENT OF BONDS

Sectipn 10.01. Pavment of Scries 2024 A Boads. 1f the Issucr shall pav or there shall
otherwise be paid to the Holdets of the Serigs 2024 A Bonds, the principal of and interest due or to
become due thereon, if any, at the times and in the manner stipulated thersin and m 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 [ssver to the Registered Owners of the Series
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2024 A Bonds shall thereupon cease, terminate and become void and be discharged and satisfied, except
as may otherwise be necessary to assure the exclusion of interest, if any, on the Series 2024 A Bonds
from gross income for federal income tax purposes.

ARTICLE X1
MISCELLANECOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance of
the Series 2024 Bonds, this Ordinance may be amended or supplemented in any way by the Supplemental
Resolution.  Following issuance of the Series 2024 Bouds, ne material modification or amendment of
this Ordinance, or of any ordinance, resolution or order amendatory or supplemental herelo, thal would
materially and adversely allect the rights of Repisiered Owners of the Series 2024 Bonds, shall be made
without the consent in wriling of the Registered Qwners of the Series 2024 Bonds so affected and then
QOutstanding: provided, that no change shall be made in the maturity of any Bond or Bonds or the rate of
interest, it any, thercon, or in the principal amount thereof, or affecting the wnconditional promise of the
Issuer t0 pay such principal and interest out of the [unds herein pledped therefor without the consent of
the respective Registered Owner thereof. ™o amendment or modification shall be made that would
reduce the percentage of the principal amount of the Senies 2024 Bonds required for consent fo the
above-permitted amendments or modifications. Notwithstanding the foregoing, this Bond Legislation
may be amended without the consent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary to assure the
cxclusion of interest, if any, on the Series 2024 Bonds from gross income of the Holders thereof,

Section 11.02. Bond Lesgistation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the issuer and the Registered Owners of the Series 2024
Bonds, and no change, variation or glteration of any kind of the provisions of the Bond [egislation shali
bc made in any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of [nvalid Provisions. f any section, paragraph, clause or
provision of this Ordinance should be held wnvalid by any court of competent junsdiction, the invalidity of
such section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Ordinance, the Supplemental Resolution or the Series 2024 Bonds.

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

Section 11.05, Cenflicting Previsions Repealed. All ordinances, arders or resolutions
and or parts thereof in conflict with the provisions of this Crdinance are, to the extent of such conflict,
hereby repealed; provided, that in the event of any conflict between this Ordinance and the Prior
Ordinances, the Prior Ordinances shall control {(unless less restrictive), so long as the Prior Bonds are
Outstanding,

Section 11.46. Covenanl of Due Procedure. Etc. The Issuer covenants that all acts,
conditions, things and procedures required W exist, 1o happen. to be performed or to be taken precedent to
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and in the adoption of this Ordinance do exist, have happened, have been performed and have been taken
in regular and due time, form and manner as required by and in full compliance with the laws and
Constitulion of the State of West Virginia applicable thereto; and that the Mayor, the City Manager and
members of the Governing Body were at all times when any actions in connection with this Ordinance
ocourred and are duly in office and duly qualified for such office.

Section 11.07. Statutory Notice and Public Hearing. Upon adoption hereof, an abstract
of this Ordinance determined by the Governing Body (e contain sulTicient information as to give notice of
the contents hereof shall be published ence a week for 2 successive weeks within a period of fourteen
consecutive days, with at least 6 full days intervening between each publication, in the Dominion Posi, a
newspaper published and of general eirculation in The City of Morgantown, together with a nolice staling
that this Ordinance has been adopted and that the Issuer contemplates the issuance ot the Series 2024
Bonds, and that any person interested may appear before the Governing Body upon a datc certain, not less
than ten days subsequent to the date of the first publication of such abstract of this Ordinance and notice,
and present protests, and that a certified copy of this Ordinance is on file with the Governing Body for
review by interested persons during office hours of the Goveming Body. Al such hearing, all objections
and supgestions shall be heard and the Governing Body shall take such action as it shall deem proper in
the premises.

[Remainder of Page [ntenticnally Blank]
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Section 11.08. Effective Date. This Ordinance shall take effect immediately following
the public hearing and final reading hereof.

Passed on First Reading: September 3. 2024
Passed on Second Reading: September 17, 2024

Passed on Final Reading
Following Public Hearing: October 1. 2024

THE CITY OF MORGANTOWN

T

Mayor

ﬁ“#, ity Mana
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE CITY OF
MORGANTOWN on the 1" day of October, 2024,

Dated: December 10, 2024.
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THE CITY OF MORGANTOWN

Combined Utility System Revenuc Bonds, Series 2024 A
{West Virginia SRF Program); and
Combined Ltility System Revenue Bonds, Series 2024 B
(West Virginia SRF Program/Forgivable)

SUPPLEMEXNTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATLS, MATURITY DATES, REDEMPTION
PROVISIONS, INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICES AND OTHER TERMS OF THE
COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2024
A (WEST VIRGINIA SRF PROGRAM) AND COMBINED UTILITY
SYSTEM REVENUE BONDS. SERIES 2024 B (WEST VIRGINIA
SRF  PROGRAM/FORGIVABLEY OF THE CITY OF
MORGANTOWN, APPROVING AND RATIFYING THE BOND
PURCHASE AGREEMENT RELATING TO SUCH BONDS AND
THE SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA - WATER DEVCLOPMENT  AUTHORITY:
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS
TO THE BONDS.

WIIEREAS, the City Council (the “Governing Body™) of The City of Morgantown (the
“Tssuer™) has duly and officially adopted and enacted a bond ordinance, cifective October 1, 2024 (ihe
“Bond Ordinance™), entitled;

ORDINANCE AUTHORIZING THE ACQIISITION  AND
CONSTRUCTION ©OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE SEWERAGE PORTION OF THC
EXISTING PUBLIC COMBINED WATERWORKS., SEWERAGE
AND  STORMWATER SYSTEM OF THE CITY OF
MORGANTOWN AND THE FINANCING OF THE COST
THEREOF, NOT QTHERWISE PROVIDED, TIHROUGIT THE
[SSUANCE BY THE CITY OF NOT MORE THAN §45,000,000 IN
AGUGREGATE PRINCIPAL AMGUNT OF COMBINED UTILITY
SYSTEM REVLENUL BONDS, SERIES 2024 A (WEST VIRGINIA
SRIF PROGRAM); AND NOT MORE THAN §5.000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED UTILITY
S¥YSTEM REVENUE BONDS, SERIES 2024 B (WEST VIRGINIA
SRF PROGRAM/TORGIVABLE); PROVIDING I'OR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TGO THE
[SSUANCE OF SUCH BONDS; APPROVING, RATIFYING AND
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CONFIRMING A BOND PURCHASE AGREEMENT RELATING
TO SUCH BONDS; AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SIICH BONIDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.,

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

WHEREAS, the Bond Ordinance provides for the issuance of Combined Utility System
Revenue Bonds, Series 2024 A (West Virginia SRF Program), ol the Issuer. in an aggregate principal
amount not to exveed $45,000,000 (the “Series 2024 A Bonds™) and Combined Utility System Revenue
Bonds, Seres 2024 B {West Virginia SR Program/Forgivable), of the [ssuer, in an aggregate principal
amounf not 1o exceed $5,000,000 (the “Series 2024 B Bonds™ and collectively with the Series 2024 A
Bonds. the “Series 2024 Bonds™),

WHEREAS, the Bond Ordinance has authorized the execution and delivery of the Bond
Purchase Agreement relating 10 the Series 2024 Bonds, including all schedules and exhibits attached
thereto, by and among the Issuer, the West Virginia Water Development Authority (the “Authority™ and
the West Virginia Department of Environmental Protection (the “DEP™) (the “Rond Purchase
Agreement™), all in accordance with Chapter 8, Article 20 and Chapter 22C, Article 2 of the
West Virginia Code of (931, as amended (collectively, the “Act™), and in the Bond Ordinange it is
provided that the form of the Bond Purchasc Agreement and the exact principal amounts, dates, maturity
dates, redemption provisions, interest rates, interest and principal payment dates, sale price and other
terms of the Series 2024 Bonds should be established by a supplemental resolution pertaining to the
Series 2024 Bonds; and that other matters relating to the Series 2024 Bonds be herein provided for;

WHEREAS, the Bond Purchase Agreement has been presented to the Issuer at this
meeting;

WHEREAS, the Series 2024 DBonds are proposed (o be purchased by the Authority
pursuant to the Bond Purchase Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this supplemental
resolution (the “Supplemental Resolution™) be adopted, that the Bond Purchase Agreement be approved
and ratificd by the Issuer, that the exact principal amounts, the dates, the maturity dates, the redemption
provisions, the interest rates, the interest and pnincipal payment dates and the sale prices of the Seres
2024 Bonds be fixed bereby in the manner stated herein, and that other matters relating to the Series 2024
Bonds be herein provided for;

NOW, THEREFORE, BE IT RESCLVED BY THE GOVERNING BODY OF THE
CITY OF MORGANTOWN:

Section |, A Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Combined Utility
System Revenue Bonds, Series 2024 A (West Virginia SRF Program), of the Issuer, onginally
represented by a single Bond, numbered AR-1, in the oripinal aggregate pnincipal amount of $33,489,214.
The Series 2024 A Bonds shall be dated the date of delivery thereof, shall finally mature December 1,
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2054 and shall bear intetest at the rale of 1.75%. The principal and interest of the Series 2024 A Bonds
shall be payable quarterly on March 1. June 1, September 1 and December 1 of each year, commencing
September 1, 2027 to and including December |, 2054 and in the amounts as set forth in the "Schedule
Y" attached to the Bond Purchase Agreement and incorpeorated in and made a part of the Series 2024 A
Bonds, The Series 2024 A Bonds shall be subject to redemption upon the written consent of the
Authority and the DEP, and upon payment of the interest and redemption premium, if any, and othcrwise
in compliance with the Bond Purchase Agreement, so long as the Authority shall be the Regisiered Owner
of the Series 2024 A Bonds. The Issuer does hereby approve and shall pay the SRF Administrative Fee
equal to 25% as set forth in "Schedule Y" attached to the Bond Purchase Agreement.

B. Pursuant to the Bond Ordinance and the Act, this Supplemental Resolution is
adopted and there are heveby authorized and ordered to be issued the Combined Utility System Revenue
Bonds, Series 2024 3 (West Virginia SRF Program/Forgivable), of the [ssucr, originally represented by a
single Bond, numbered BR-1, in the principal amount of §500,000. The Series 2024 B Bonds shali be
dated the date of delivery thereof and shall bear no interest. The principal amounts advanced under the
Scries 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 deemed no longer Outstanding after the last advance is
forgiven. The Scrics 2024 B Bonds may be redeemed prior to their stated date of maturity in whole ot in
part, but only with the express written consent of the Authority and the DEP, and otherwise in compliance
with the Bond Purchase Agreement. The Serics 2024 B Bonds are not subject to the SRF Administrative
Fee.

Section 2, All olher provisions relating to the Series 2024 Bonds and the text of the
Series 2024 Bonds shali be in subsiantially the form provided in the Bond Ordinance.

Section 3. The lssuer does hereby uuthorize, approve, ratify and accept the Bond
Purchase Agreement, a copy of which is incorporated herein by reference, and the execution and delivery
of the Bond Purchase Agreement by the Mayor and City Manager, and the performance of the obligations
contined therein, on behalf of the Issuer, are hereby authorized, direcled, ratified and approved. The
Issuer hereby affirms all covenants and representations made in the Bond Purchase Agreement and in the
applications to the DEP and the Authority. 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 does hereby appoini and designate United Bank, Charleston,
Wesl Virginia, 1o serve as Regiswar (the “Registrar™) for the Series 2024 Bonds under the Bond
Ordinance and does approve and accept the Registrar’s Agreement to be dated the date of delivery of the
Series 2024 Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the
Registrar’s Agreement by the Mayor and City Manager, and the performance of (he obligations contained
therein, on behalf of the [ssuer, are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 2024 A
Bonds under the Bond Ordinance,

Section 6. The Issuer does hereby appoint and designate Uniled Bank,
Morgantown, West Virginia, to serve as Depository Bank under the Bond Ordinance.
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Section 7. Series 2024 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2024 A Bonds Sinking Fund, as capitalized interest.

Scetion 8. Series 2024 A Bonds proceeds in the amount of $-0- shall be deposited
in the Scries 2024 A Bonds Reserve Account.

Scetion 9. The balance of the proceeds of the Series 2024 A Bonds shall be
deposited in or credited to the Series 2024 Bonds Construction Trust Fund as received from the DEP from
time to time for payment of the Costs of the Project, including, without limitation, costs of issuance of the
Series 2024 A Bonds and related cosis.

Section 10. The proceeds of the Series 2024 B Bonds shall be deposited in or
credited 1o the Series 2024 Bonds Construction Trust Fund as received from the DEP from time to time
for payment of the Casts of the Project, including, without limitation, costs of issuance of the Series 2024
E Bonds and related costs.

Section 11.  The Mayor, City Manager and the City Clerk are hereby authorized and
directed to cxecute and deliver such other documents and certificaics required or desirable in connection
with the Series 2024 Bonds hereby and by the Bond Ordinance approved and provided for, to the end that
the Series 2024 Bonds may be delivered on or about December 10, 2024, to the Authority pursuant to the
Bond Purchase Agreement. Such authorization shall include all agreemems relating Lo grant funding for
the Project, including bhut not limited to an Economic Enhancement Grant from the Authority in the
approximate amount of $8,050,000, grant funding from the Intrastructure and Jobs Development Counci
in the amount of $165.000 and a contribution by the Morgantown Utility Board m the approximate
amount of $3,845,831,

Section 12, The acguisition and construction of the Praject and the financing thereof
in part with proceeds of the Series 2024 Bonds are in the public interest, serve a public purpose of the
Issuer and will promate the health, welfare and safety of the residents of the Issuer,

Section_13. The General Manager and/or Assistant General Manager of the
Morgantown Utility Board are authorized to review, approve, execule and submit any and all invoices,
requisitions of proceeds and other document or forms required by DEP related to the Series 2024 Bonds
and the Project,

Section 14. The [ssucr docs hereby approve and authorize all contracts relating to the
financing, acquisition and consiruclion of the Project.

Section 13, This Supplemental Resolution shall be effective immediately following

adoption hereof.

{Remainder of Page Intentionally Blank]
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Section 16. This Supplemental Resolution shall be effective immediately following
adoption hereof.

Adopted this 20" day of November, 2024.

THE CITY OF MORGANTOWN
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of The
City of Morgantown on the 20" day of November, 2024,

Dated: December 10, 2024,
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BOND PLRCHASE AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND BOND
PURCHASE AGREEMENT (1he " Bond Purchase Agreement™), made and entered ko in several
counterparts, by and among the WEST VIRGINIA WATER DEVELOPMPMENT AUTIIORITY, a
govemmental instrinnentality and body corporate of the State of West Virginra (the “Authority™),
the WEST VIRGINIA DEPARTMENT OF ENVIRONMENTAL PROTECTION (the “DEP™),
and the local government designated below (the “Local Government'™).

CITY.OF MORGANTOWN DOING BUSINESS AS MORGANTOWN UTILITY BOARD

{C-544R831 7 202385-2390%
{Local Government)

WHEREAS, (he United States Congress under Tille V1 of the federal Clean Waler
Act, ws amended (ihe “Clean Waler Act”), hus provided (or capilalization grants o be awarded Lo
states for the express purpose of establishing and maintaining state water poilution control
revolving funds for the planning, design, construction, acquisition and/or improvement of
wastewater treatment facilitics;

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the Code of
West Virginia, 1931, as amended (the “Act”), the State of West Virginia {the “State™) has
gstablished a state water pollution control revolving fund program (the “Program™) to acquire
bonds ol particular local governments pursuant to the Clean Water Act,

WHEREAS, under the Act the DEP is designated the instrumentality to enter inlo
capitahization agreements with the Uniled States Environmental Protection Agency (“EPA™) to
accept capitakization grant awards (LS. General Services Administration; Catalog of Federal
Domestie Assistance, 32nd Tidition § 66,458 {1998)) and DTP has been awarded capitalization
grants to partially fund the Program;

WHEREAS, nnder the Act and under the direction of DEP, the Autherity has
eslablished a permanent perpetual fund known asg the “West Virginia Water Pollution Control
Revolving Fund” (hereinafter the “Fund™),

WHEREAR, pursuant to the Act, the Authority and DEP are empowered to utitize
moeneys from the Fund o purchase the bonds of local governments e provide the financing for the
gequisition or comsbruction of wastewaler reabmend projects by such loeal governmenls, all subject
to such provisions and limitations as are contained in BIL, as hereinafter defined, the Clean Water
Act and the Act;
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WHEREAS, the DEP has been awarded [unding pursuvant o the Infrastructure
tnvestment and Jobs Act, Public Law 117-38 (*BIL”} to capitalize the Fund,

WHEREAS, the Locul Governmenl comalilutes o local governmenl as delmed by
the Act;

WHEREAS, the Local Government is included on the DEP State Project Priority
List and the Intended Use Plan and hus mel DEP's pre-application requirements [or the Program;

WIEREAS, the Local Government is authorized and empowered by the statutes
of the State to acquire, construct, improve, operate and maintain a wastewater treatment project
and to finance the cost of acquisition and construction of the same (*Costs of the Projoct™) by
horrowing money to be evidenced by reveonue bonds issued by the Local Govemment,

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

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

WHEREAS, having reviewed the Application and the Fund having available
sufficient {unds therelor, the Authority and DEDP are willing to lend the Local Government the
amount set forth on Schedule X attached hereto and incorporated herein by reference, through the
purchase ol revenue bonds ol the Local Governmenl with moneys held in the Fund, subject to the
Local Govermmment's satisfaction ol cerlain legal and olher requirements ol the Program; and

WHEREAS, Lhe Local Government ineets the “disadvaniaged community”
provisioms of the SRF Regulations.

NOW, THEREFORF, in consideration ol the premises amd the mutua] agreements
hereinafter contained, the Local Government, DEP and the Authority hereby agree as follows:

ARTICLE ]
Definitions

1.1 Except where the context clearly indicates othorwise, the torms “Authoerity,”
“cost,” “fund,” “local government,” and “project” have the defintions and meanings ascribed to
them in the Act or in the SRF Regulations,

1.2 “Consulting Engincers™ means the professional engineer, licensed by the

State, designated in the Application and any successor thereto, who was sclected pursnant to
Article 1, Chapter 3G of the Code of West Virginia of 1931, as amended.
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1.3 “Decentralized Systemn™ means wastewater reatinent systemns that treat
wastewater, then reusing and/or dispersing the reclaimed water, as close to where it is penerated
as practical w each circumstance. A Decentlrabzed Syslem may include: on-gite systems comtained
entirely within the simple houndarics of the lot it serves; small-seale collective systems, with ther
reuse/dispersal sites on eusements on e lots served, on vacant lots purchased [or this purpose, on
off-site propertics, or a combination of these; larger scale collective systems utilizing dispersed or
aggregated reuse/dispersal sites or discharging to swrface water.

1.4 “Local Act™ means the oficial action of the Local Government requiced by
Section 4.1 hereof, authorizing the Local Bonds.

1.5 “local Bonds™ meuns the revenue bonds to be issued by the Loeal
Government pursuant to the provisions of the Local Statute, as hereinafter defined, and to be
purchased by the Awthority with money held in the Fund, ali 0 accordance with the provisions of
this Bond Purchasc Agreement.

1.6 “Local Statute™ means the specific provisions of the Code of West Virpimia,
1931, as amended, pursuant 10 which the Local Bonds are 1ssued.

1.7 “Omerating Expenses™ meuns the reasonable, proper wnd necessary cosls of
vperation and maintenance ol the System, as hereimafier defined, s should normully and regularly
be included as such under generally accepted accounting principles.

1.8 “Program™ mcans the wastewaler troaument facility  acquisition,
construction and improvement program coordmated through the capitalization grants program
cstablished under BIL and the Clean Water Act and administered by DEP.

1.9 “Project” means the wastewater treatment facility project hereinabove
relerred to, to be construcied or being comstructed by the Local Government in whole or in part
with the net proceeds of the Local Bonds or hetig or having been constructed by the lLocal
Government i whole or In part with the proceeds of bond anticipation noles or other inlerim
finuncing, which i to be paid in whole or in purt with the net proceeds of the Local Bonds.

110 *SRF Regulations™ means the regulations sct forth in Title 47, Seryes 31 of
the West Virginia Code of State Regulations, as anicnded.

1.11  “System” mcans the wastewaler weatment facility owned by the Local
Goverument, of which the Project constifutes all or to which the Projecl coustilules an
improvement, and any impraovements thereto hersafter constructed or acquired from any sources
whatsoever.

12 Additional terms and phrases are delined m this Bond Purchase Aprecment
s they wre wsed,

Y]
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ARTICLEIT
The Project and the Svstem

2.1 The Project shall generally consist of the construction and acquisition of the
facilities described in the Application, to be, being or having been constructed in accordance with
plans, specifications and designs prepared for the Local Government by the Consulting Engineers,
the DEP and Awthority having found, to the extent applicable, that the Project is consistent with
the applicable provisions of the Progru.

2.2 Subject to the terms, conditions and provisions of this Bond Purchasc
Agreement and the Local Aet, the Loeal Governmenl has acquired, or shall do all things necessary
o acguire, e proposed site of the Projeet and shall do, is doing or has done ail things necessary
io construet the Project in accordance with the plans, specifications and designs prepared for the
Local Government by the Consulting nginecrs,

2.3 All real estate and interests i veal esiate and all personal property
comslituting the Project and the Praject site berctofore or herealler acquired shall al all times be
angl remain the property of the Local Government, subject to any mortgage lien or other sceurity
Interest as is provided tor in the Local Statute unless a sale or transfer of all or a portion of said
properly is approved by DEP and the Authority,

24  The Local Govermment agrees that the Authomity ind DEP and therr
respective duly authorized agents shall have the right at all reasonable times to enter upon the
Project site and Project facilities and to cxamine and inspect the sume. The Local Government
further agrees thut the Authority and DEDP and their respective duly authorized agents shall, prior
to, during and after completion of construction and commencement of operation of the Projeat,
have such rights of access 1o the System site and System facilitics as may be reasomably necessary
to accomplish all of the powers and rights of the Authority and DEP with respect to the System
pursuant 1o the pertinent provisions of the Act.

2.5 The Local (Govermment shall keep complete and accurale records o the cost
of acquiring the Project sile and the costs of construeting, acquiring and jnstalling the Project, in
accordance with generally accepted govermmental accounting standards. The Local Government
shall permit the Authority and DEI, acting by and through their Dircetors or duly authanzed agents
and representatives, 1o inspect all books, documents, papers and records relating to the Project and
the System at any and all reasonable times [or Lthe purpose of audit and examination, and the Local
Government shall submit to the Authority and DEP such documents and information as it may
reasonably require in connection with the construction, acquisition and installation of the Project,
the operation and maintenance of the System and the administration of the T.ocal Bonds proceeds
or of any State and federal grants or other sowrces of [inancing for the Project.

2.6 The Local Govermnent agrees that it will permit the Authority and DEFP and
their respective agents to have aceess to the records of the Local Government pertaining to the
operation and maintenancs of the System at any reasenable time fellowing completion of
construction of the Project and commencement of operation thereol” or it the Project is an
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improvement to an existing system at any reasonable fime following commencement ol
construction.

2.7 The Local Government shall require that each construction contractor
[umish a performance bond and a payment bond, each in an amount at least equal to one hundred
percent {100%) of the contraci price of the portion of the Project covered by the particular contract
as secuntly for the faithlul performuance of such comtructl and shalt verily or have verified such
bonds prior to commencement of construetion,

2.8 The Local Government shail require that cach of its contructors and all
subconlractors maintain, during the lite of the construction contract, workers' compensation
coverage, public Hahility insurance, property damage insurance and vehicle liabtlity insurance in
arnounts and on terms satistactory to the Authority and DEP and shall verify or have veritied such
insurance prior to commencement of construction. Until the Project facilities are eompleted and
aceepled by the Local Govermiment, the Local Government or {at the option of the Local
Government) the contractor shall mamtain builder™s risk insurance {Are and extended coverage)
on a onc hundred percent (100%) basis {completed value form) on the insurable portion of the
Project, such insuranee to he made payable lo the order of the Authonty, the {ocal Govermnent,
the prime contractor and all subcontractors, as their intorests may appear. 11 facilitics of the System
which are detrimentally atfected by floading are or will be'located in designated special flood or
mudslide-prone arcas and it flood insurance is available at a rcasonabic cost, a flood insurance
policy must be oblained by the Local Government on or hetore the Date of Closing, as hercinafier
defined, and maintained so long as any of the Local Bonds are outstanding. Prior to commencing
operation of the Project, the Local Government must alse oblain, and maintain so long as any of
the Locyl Bonds are outstanding, business inlerruption insurance 1 available al a reasomable cost

29  The Local Government shall provide and maintain competent und adequale
engincering scrvices satisfactory to the Authority and DEP covering the supervision and inspection
of the development and construction of the Project snd bearing the responsibility of sssuring thal
construction conforms to the plans, spoctfications and designs preparcd by the Consulting
Engineers, which have been approved by all necessary governmental bodies. Such engineer shall
certify to the Authority, DEP and the Local Government at the completion of construction that
construction 18 in accordance with the approved plans, specifications and designs, or amendiments
therelo, approved by all necessary governmental bodies. The Local Govermnment shall require the
Consulting Engineers to submit Record Drawings, as delined in the SRF Regulations, ta it within
60 days of the completion of the Project. The Local Governmenl shall notify DEP o writing of
such receipt. The Local Government shall submit a Performance Certificate, the form of which is
attached hereto as Dxhibit A, and heing incorporated herein by reflerence, to DEP within 60 days
of the end of the first year after the Project is completed,

210 The Local Government shall require the Consulting Engincers to submit the
final or updated Operation and Maintenance Mamual, if necessary as defined in the SRI
Regulations, to DEP when the Projeet 18 90% completed. The Local Government shall at all times
provide operation and maintenance of the System i compliance with any and all Statc and federal
slandards. The Local Govertinent shall employ a state cerlilied plant operalor prior o the Project
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being 50% complete and notity the DEP of such emplovment, The Local Government shall retain
the operator(s) to operate the System during the entire term of this Bond Purchase Agrecment.

2,11 The Local Government hereby covenants and agrees to comply with all
applicable laws, rules and regulations issued by the Authority, DEP or other State, federal or local
bodies in regard 1o the construction of the Project and aperation, maintenance and use of the
SYSLen.

2.12  The Local Govermmienl, commencing on (e date contracls are executed {or
the acquisition or construction of the Project and for two vears following the completion of
acquisition or consiruction of (the Praject, shall each month complete a Monthly Financial Report,
the form of which is attached hereto s Exhibit B and incorporated herein by reference, and forweard
a copy by the 20™ of cach month to the DEP and the Authority,

2.13  The Loeal Govemment shall perform an annual maintenance audil which
maintenance audit shall be submitted to the Authority and (the Public Service Commission of West
Virginia (the “P3C7).

2.14  The Local Government, durtng construction ol the Project, shall complete
Payment Requisition Forms, the form of which is attached hereto ag Hxhibit © and incorporated
herein by reference, and forward such forms to DEP in compliance with the Local Govermmenl's
construction schedule.

ARTICLI TH
Conditions to Purchasc of Local Bonds: issuange of Local Bonds

11 The agreement of the Authority and DEP to purchasc the Local Bonds is
subject to the Local Government's fulfillment, to the satisfaction of the Authority and DEP, of each
and all of those certain conditions precedent on or before the delivery date for the Local Bonds,
which shall be the date established pursuant to Scetion 3.4 hercof. Said conditions precedent arc
as follows:

{a) The Local Government shall have delivered to the Authority and
DEDP a report listing the specific purposes for which the procceds of the Local Bonds will be
expended and the procedures as o the disbursement of bond proceeds, incloding an cstimated
monthly draw schedule;

(h) The Local Government shall have perforined and saristied all of the
torms and conditions o be performed and satisfied by it in this Bond Purchase Agreement,

() The Local Government shall have authwnized the issuance ol and
delivery to the Authority of the Local Bonds described in this Article [1! and in Article IV hereof:

(d) The l.ocal Government shall either have received bids or eniered
into contracts for the construction of the Project, which are in an amount and otherwigse compaiible
witl the plan of financing described in the Application; provided that, i1 the proceeds of the Local

0o
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Bonds will refund an interim construction financing, the Local Government must either be
constructing or have constructed s Project [or a cost and as otherwise compatible with the plan
of tinancing described in the Application; and, in either case, the Authority and DEP shall have
received a certificate of the Consuliing Engineers o such elfect, the form of which certificate is
atlached hereto as Exhibit D

{e} The Local Government shall have obtained all permits required by
the laws of the Slule and the lederal povernment necessary for the construction of the Praject, and
the Authority and DEP ghall have received a certificate of the Consulting Engineers o such ellfect;

() The Local Govermnent shall have obtained all requisite orders of
and approvals required by State law and the West Virginia Infrastructure and Jobz Development
Couneil necessary for the construction of the Project and operation ol the Systein, with all requisitc
appeal periods having expired without suceessful appeal and the Authority and DEP shall have
received an opinton of counsel to the Local Government, which may be local counsel to the Local
Governmed, or bond counsel but must be satistactory to the Authority and DEP, to such efllect;

()  The Local Government shall have obtained any and all approvals
for the Issuance of the Local Bonds required by State taw, and the Authority and DEP shall have
reccived an opinion of counsel to the Local Govermment, which may be local counse] to the Local
Govermunent, or bond counsel but must be satisfactory to the Authority and DEP, to such cffcet;

{hy  The Local Government shall have obtained any and all approvals of
raies and charges required by State law and shall have laken any other action required to establish
and tpose such rates and charges (Imposition of such vates and charges 15 nol, however, required
to be effective until completion of construction of the Project), with all requisite appeal periods
having expired without successful appeal, and the Authority and DEP shall have received an
apiniom of coumasel Lo the Local Govemment, which may be local counscel ta the Local Govermment,
ar bond counsel but must be satisfactory to the Authority and DEP, to such effect;

(1) Such ruies and charges [or the System shall be sutficient to comply
with the provisions of Subscections 4.1(a) and 4.1(b}ii) hereot, and the Authority and DEF shall
have received a certificate of the accountant for the Local Government, or such other person or
fitin experienced in the finances of tocal governments and satistactory to the Authority and DEP,
to such effect; and

(} The net proceeds of the Local Bonds, together with all moneys on
deposit or to be simultaneously depasited (or, with respeet fo proceeds of granl anbicipadion notes
or other indehledness (or which a binding purchase contract has heen enfered, to be deposited on
a date cortain) and irrevocably pledged thereto and the proceeds of grants rrevocubly commitied
therefor, shall be sufficient o pay the ¢osts of constrction and acquisition of the Project as sef
forth in the Application, and the Authority und DEP shall have reecived a certificate of the
Consulting Engineers, or such other person or firm expertenced in the financing of wastewater
treatmont projects and satisfactory 1o the Authority and DEP, to such etfect, such certificate to be
in torm and substance satisfactory tw the Authority and DEP, and evidence satistactory to the
Authority and DEP of such itrevocably committed grants; and
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(k3 I'he Local Government shall have oblained 100% of the fitles,
easernents and rights-ol-way, or shatl have received rdghts-ol-entry or recorded binding oplions
for the same and the Authomity and [2EP shall receive un opimion of counsel to the Local
Government, satisfactory to the Authority and DEP, to such effect,

3.2 Subject to the terms and provisions of this Bond Furchase Agreement, the
rules and regulastions promulgzated by the Authority and DEP, including the SRT Regulations, or
any other appropriate State agency and any applicable rules, regulations and procedores
promulgated from time to time by the federal government, it is hereby agreed that the Authority
shall purchase the Local Bonds of the Local Government and the Local Government shall issue
and sell the Local Bonds to the Authority, and in furtheranee thereof it 1s agreed that the Local
Govermient shall scll to the Authority and the Authority shall purchase the Local Bonds in the
principal amount and at the price st forth 1n Schedule X hercto. The Lecal Bonds shall have such
turther terms and provisions as described in Article I'V hereof

3.3  The Local Bonds shall be sccurced and shall be repaid in the inanner
hercinafter provided in this Bond Purchiase Agreeinent.

3.4 The Local Bonds shall be delivered to the Authority, at the oftices of the
Authornty, on a date designated by the Local Government by written notice to the Authority, which
written notice shall be given not less than ten {10) business days prior to the date designated;
provided, however, that 1f the Authority 18 unable to accept delivery on {he dale designated, the
Lacal Bonds shall be delivered to the Avthority on a date as close as possible to the designated
date and mutually agreeable to the Authority, DEP and the Local Government. The date of
delivery so designated or agreed upon is hereinafter reterred to as the “Date of Closing.”

3.5 The Local Governmenl understands and acknowledges thai 1t s one ol
several local povernments which have applied to the Authority and DEP for financing of
waslewaler redalment projects and thal the obhgation ol the Authotily Lo purchase the Local Bonds
is subject to the L.ocal Government's fulfilling all ot the terms and conditions of this Bond Purchasc
Agreement on or prior to the Dale of Closing and o the requirements ol the Program, The Local
Governmenl speci [eully recognizes thal the Authority will not purchase the Local Bonds unless
and unti] sufficient funds are available in the Fund to purchase all the Local Bonds and that, prior
to such purchase, the Authority may purchase the bomds of other local governmments set out in the
State Project Prionity Last, as defined in the SRF Regulations,  The Local Govenment further
specifically recopmizes that all bonds will be purchased in conjunction with the SRF Repulations
and with the prior approval of DEP.

36 The ltocal Govemnent shall provide DTP with the approprate
documentation to comply with the special conditions regarding the public release and audit
requiraments, ¢stablished by federal and State regulations as set forth in Exhibit T attached hereto
at such times as are sct forth therein.

3.7  The Local Government shall comply with all federal requirements
apphicable to the Loan {including thosc imposed by BIL, P.L. 113-70, Water Resources Reform
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and Developraent Act of 2014 {(WRRDA) and related SRE Policy Guidelines issued by the EPA)

-which the Local Gevernent understands inciudes, amony other things, requirements that all ol
the iron and steel products used in the Project arc to be produced in the United States {“Auncrican
Tron and Steel Requirement™) unless (1) the Local Government has requested and obtained a walver
from the EPA pertaining to the Project or (ii) DEDP has atherwise advised the Local Government
in wriling thal the Amencan Irom and Steel Reguirernent is nol applicable to the Project.

3.8 The Local Govermmenl shall comply with all record keeping and reporling
requirements under the Clean Water Act, including any reports required by a Federal agency or
DEP such as porformance indicators of program deliverables, information on costs and Project
progress. The Local Govermunent understands that (1) cach contract and subcontract refated to the
Project is subject to audit by appropriate federal and state entities and (ii) failvre to comply with
the Clean Water Act and this Agreement may be a default hercunder that results in a repayment of
the Loan in advance ot the maturity of the Bonds andfor other remedial actions.

3.9 The Local Government shali fund and maintain a working capital lond with
# halunce of not Tess than one eighth (1/8) of the Local Government’s actual annual operating und
naintenance expenses, This fund is separate from and in addition to the renewal replacement fund
required under Sechion 4.1 {a)ii} hereof

3.10  The Local Government covenants and agrees to not expend any proceeds of
the Fumding Assistancc or enter into any contracts for componcents and services prohibited by 2
CFER 200.216 (Prohitvtion on certain telecominwunication and video swveillance services or
equipment), implementing section 889 of Public Law 115-232. Prior to entering inle any
condracts, the Local Government shall certity to DEP 111 writiig that it has reviewed all contracts
apamst he excluded parties list i the System for Award Managemenl (www. sam.gov )

ARTICLE TV
Laocal Bonds; Scenrity for Local Bands; Repayment of Loeal Bongs;
Inderest vn Local Bonds: Tees and Charpes

4.1 The Lacal Government shall, as one of the conditions of the Authority and
DEP to purchasc the Local Bonds, authorize the tssuance of and issuc the Loecal Bonds pursuant
to an afficial action of the Local Government in accordance with the Local Statute, which shall,
as adopted or enacted, contain provisions and covenants in substantially the form as follows:

(o} That the gross revenues ol the System shall always be used for
purposes of the Systent. Such gross revenues will be nsed monthly, in the order of priority listed
helow:

1) Lo pay Operaiing Expenses of the System;

(11} to the extent not otherwise linuted by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule X,
to provide debt scrvice on the Local Bonds by depositing in a sinking fund onc-third {1/3) of the
interest payment next coming duc on the Local Bonds and one-third (1/3) of the principal payiment

g
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next coming due on the Local Bonds and, beginning three {3) months prior to the first date of
paymenl of principat ol the Local Bonds, if' the reserve account for the Local Bonds (the “Rescrve
Account™) was not funded from proceeds of the Local Bonds or otherwise cencurrently with the
issuance thereof In an amoeont equal to the maximum amount of principal and interest which will
come due on the Local Bonds in the then currenl or any stcceeding vear {the “Reserve
Requirement™), by depositing in the Reserve Account an amount not less than enc-twelfth {1/12)
of one-tenih (1710} of the Reserve Reguirement or, il the Reserve Account has been so funded
{(whether by Locsl Bond proceeds, monthly deposits or otherwise), any amount necessary to
mainisin the Reserve Account al the Reserve Requiremennt;

(i1}  to creale a renewal and replacement, or similar, fund in an
anount cqual o two and one-half percent (2-1/2%) of the gross revenues from the System,
cxclusive of any payments info the Reserve Account, for the pwpose of improving or making
EIMErgency repairs or replaccments to the System or eliminating any deficiencies in the Reserve
Account; and

(ivy  for other tegal puposes of the System, including payment of
debt service on othor obligations junier, subordiate and inferior o the Local Bonds,

Provided, that if the Tocal Government has existing oulslancling indebtedness
which lhas preater coverage or rencwal and replacement fund requirements, then the greater
requirements will prevail until said existing indebtedness 1s paid in full,

(by  Covenants substantiallv as follows:

{i} That the Local Bonds shall be sccured by a pledge of either
the net or gross revenues of the System as provided in the Local Act;

(i1} That the schedule of rates or charges for the services of the
System shall be sufficient to provide funds which, alang with other revenues of the System, will
pay all Operating Expenses and leave a balance cach vear cqual to at least onc hundred fificen
percent {115%4) of the maximum amount required in any vear for debt service on the Local Bonds
and all other obligations secured by a lien on or pavable from the revenues of the System prior fo
or on u parily with the Local Bonds or, il the Reserve Account is funded (whether by Local Bond
proceeds, monthly deposits or otherwise) at an amount cqual to the Reserve Requirement and any
reserve accounl [or any such prior or panty obligations is funded at least at the requircment
therefor, equal to at least one hundred ten percent (110%) ol the maximun amomt required in any
vear for debt service on the Local Bonds and any such prior or parity obligations;

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

fiv)  That, except ay otherwise required by State law or the SRF
Regulations, the System may not be sold, morlgaged. leased or otherwise disposed of, except as a
wholc or substantially as a whole, provided that the net proceeds to be realized from such sale,
maortgage, lease or other disposition shall be sullicient to Tully pay all of the Local Bonds

10
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outstanding and further provided that partions of the System when no longer required for the
ongoing operation of such System as evidenced by certificates trom the Consuiting Engineer, may
he disposed of with such restrictions as are normaily contained in sueh covenants;

(v) That the Local Government shall not issue any other
abligations payable trom the revemues of the System which rank prior to, or equally, as to lien and
sccurity with the Local Bonds, except parity bands which shall only be issued if net revenues of
the System prior to issuance of such parity bonds, plus reasenably projected revenues from rate
increases and the improvements to be financed by such parity bonds, shall not be less than one
lumdred fitteen percent {113%) of the maxiamm debt service in any succeeding vear an all Local
Bonds and panly bonds theretolore and then being issued and on any obligalions secured by a lien
on or payable from the revenues of the System prior to the Local Bonds and with the prior written
comsent of the Authority and DEP; provided, however, that additional parity bonds may be issued
to complete the Project, as deseribed in the Application as of the date hereof, without regard to the
foregoinyg;

{vi)  That the Local Government will carry such insurance as is
customarily carricd with respeet to works and properties similar to the System, including those
specified by Section 2.8 hereol}

{vil} ‘That the Local Government will not render any free services
of the System;

(vilty Thai the Authority may, by proper legul action, compel the
performanee of the dutics of the Local Government under the Local Act, including the making and
collection of sutficicnt rates or charges for services rendered by the System, and shall also have,
in the event of & default in payment of principal of or interest on the Local Bonds, the nght to
obtain the appointment of a receiver to admiinister the System or construction of the Project, or
hath, as provided hy law and all rights as set forth in Section 3 of the Act;

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

{x) Thal, o the extent legally allowable, the Loca] Government
will not grant any franchise to provide any services which would compete with the System;

{xi)  That the Loeal Governiment shall annually cause the records
of the Systam to be audited in accordance with 2 CFR 200 Subpant F (or any sucecssor thereto) or
the laws of the Siate by an independent certified public accountant or independent public
accountaint and shall submit the report of said audit to the Authority and DEP, which report shall
iclude a statement that notes wliether the results of tests disclosed instances of noncompliance
that are required to be reported under government auditing standards and. if they are, deseribes the
mstances of noncompliance and the aundited tinancial statements shall include a statement that
notes whether the Local Govermment’s revenues are adeguale (o meel 1ls Operating BExpenses and
debt service and reserve requirements;
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(x11)  That the Locst Government shall annually adoptl a detailed,
balanced budget of the cstimated revenues and expenditures for operation and maintenance of the
System during the succeeding liscal yeur and shall submit a copy of such budget 1o the Authority
and DEP within 30 days of adoption thereof;

(x1i1)  That, to the extent anthorized by the laws of the Stale and
the rules and regulations of the PSC, prospective users of the System shall be required to connect
thereta;

(xiv] That the procceds of the Local Bonds, advanced from time
1o time, except tor accrued interest and capitalized interest, if any, nwust {a) be deposited in a
construction fund, which, cxeept as otherwise agreed to in writing by the Authority, shall be hield
separate and apart from all other funds of the Local Government and on which the owners of the
Local Bonds shall have a Lie until such proceeds are applied to the construction of the Project
(including the repayment of any incidental interim finaneing) and/or (b} be used to pay (or redeem)
bond unlicipation notes or other interim financing of such Local Goveruncnt, the proceeds of
which were used to finance the construction of the Project; provided that, with the prior written
consent of the Auathority and DEP, the proceeds of the Local Bonds mav be used to fund all or a
portiom of the Reserve Account, on which the owner of the Local Bonds shail have a lien as
provided herein;

{xv} That, as Jong as the Authority is the owner of any of the
Lovcat Bonds, the Local Government may authorize redemption of the Local Bonds with 30 days
writlen nobice W the Authonty and DEP, and wilth the prior witten consent of the Authority and
DE:

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

{xvil) That, unless waived by the Authority the Local Govermmnent
shal]l authorize a sweep resobulion so that monthly payments can be made o the Conunission
clectronieally, If waived by the Authority, the 1ocal Government shall on the first day of each
month {if the first duy 1s not & business day, then the st business day of each monih) deposit with
the Convmnission the required inferest, principsl and reserve sccount payment. The Local
Goverinent shall complete the Monthly Payment Form, attached hereto as Exiibit F and
incarporatied herein by reference, and submit a copy of said form alemg with a copy of the check
or clectromic transfer to the Authonty by the 5th day of such calendar month;

(xvuil) That, unless 1f qualifics for an cxeeplion to the provisions of
Section 148 of'the Internal Revenuc Code of 1986, as amended, which exception shall be set forth
in an apinion of bond counsel, the Local Government will furnish to the Authorily, annually, al
such time as it 18 reguired to perform its rchate calculations nnder the nternal Revenue Code of
1986, as amended, a cerlificate with respect to its rebate caleulations and, at any tune, any
additional information requosted by the Authority;

12
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(xix)  That the Local Govermment shall have obtained the
cettificate of (he Consulting Fngineers o the effect that the Project has been ar will be constructed
n accordance with the approved plans, specifications and design as subnitted to the Authority and
DEP, the Project is adequate for the purposes tor which it was designed, the fimding plan as
subtmitted to the Authoerity and DEP is sufficient to pay the costs of acquisition and construction
of the Project and all perrits required by federal and State laws for construction ol the Project
have heen obtained;

{xx) 'P'hatthe tocal Govermment shall, to the full extent permittod
by applicable law and the rules and regulalions of the PSC, terminate the services of any water
[acility owned by 1l to any customer of the System who is delinquent in payment of charges tor
services provided by the System and will not restore the services of the water facility until all
delinguent charges for the services of the System have been fully paid or, if the water facility {s
not owned by the Local Government, then the Local Government shall enter into a lermination
agreement with the water provider; and

{xx1}  Thatthe Local Goverment shall submit a1 proposed change
orders to the DED for approval. ‘The Local Government shali obfuin the written approval of the
DEF betore expending any proceeds of the Local Bonds held in “contingency™ as set forth in the
final Schedule A atlached (o the certificate of the Consulting Enginecr. The Local Government
shall obtain the written approval of the DEP before expending any procesds of the Local Bonds
availuble due o bid/construction/project underruns,

The Local Government hereby represents and warrants that the Local Act has been
or shall be duly adopted or cnacted in compliance withi all necessary corporate and other aclion
and in accordance with applicable provisions of law.  All legal mallers ncident to ihe
authorizafion, issuance, validity, sale and delivery of the Local Bonds shall be approved without
qualitication by nationally recognized hond counsel acceptable 1o the Authority in substantially
the form of legal opinion attached hereto as Hxhihit (3,

4.2 The Locel Bonds shall be securced by the pledge and assignment by the
Local Government, as effected by the Local Act, of the fees, charpes and other revenues of the
Local Government [rom the System.

4.3 The Autherity and DEP shall pay for any costs that are incurred from the
heginning date sct forth on Schedule X (the “Beginning Date™), to the expiration date set {orih on
Schedule X (the “Cxpiration Date”) of which some costs may have been incurred prior (o the date
hereof and where such costs are necessary for the efficient and timely performance of the scope of
the Projoct and are cligible costs tor the Fund.,  An amowmnt equal 1o (he outstanding invoices will
be udvanced on the Date of Closing. The remaining proceeds of the Lacal Bands shall be advaneed
by the DEP monthly as required by the Local Government to pay Costs ol the Project, provided,
however, if the proceeds of the Locul Bonds will be used (o repay an interim financing, the
procceds will be advauced on a schedule mutualiy agreeable to the Local Government, the DEP
and the Authority, The Local Bonds shall not bear interest dwing the construction period but
interest shull commence gecraing on the completion date as defined in the SRF Regulations,
provided that the annual repayment of principal and payment of interest shall begin not later than

13
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one { 1) year after the completion date, "The repayment of principal and interest on the Local Bonds
shall be as set forth on Schedule ¥ hereio. T no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

4.4 The Loeal Bonds shall be delivered (o the Authorily in fully registered foim,
transferable and exchangeable as provided in the Local Act at the expense of the Local
Government.  Anvthing to the contrary herein notwithstanding, the Local Bonds may be issued in
ORE Of MOIC SCrics,

4.5 As provided by the SRF Regulations, the Local Government agrees Lo pay
from time to time, if required by the Authority and DEP, the Local Government's allocable share
of the rcasonable admintstrative expenses of the Auwthonty relating lo the Program.  Such
adininistrative expenses shall be determined by the Authornity and shall include, without Rmitation,
Program expenses, legal tees paid by the Authority and tees paid to the trustee and paying agents
for any bonds or nates to be issued by the Autherity for contribution Lo the Fund and the Tees and
expenses ol any corporate trustee tor the Fund.

4.6 The obligation of the Auvthority to purchasc the Local Bonds shall be
conditioned upon the avallability of monevs in the Fund in such amount and on such lerms and
conditions as, it the sole judgment of the Auvthority, will cnable it to purchase the Tocal Bonds,

ARTICLE V
Cerfain Covenanis of the Local Government; Iinposition and Collection ot User Charges;
Pavments To Be Made by Local Goverrunent to the Authority

5.1 The Local Government hereby irrevocably covenants and agrees to comply
with all of the terms, conditions and requirements of this Bond Purchase Agreement and the Local
Act. The Locul Governmeni hereby {urther irrevacably covenants and agrees that, as onc of the
conditions of the Authorily to purchase the Local Bonds, it has tixed and collected, or will tix and

“collect, the rates, fees and ather charges for the use of the System and will take all such actions
neeessary to provide funds sufficient w produce the required sums set forth in the Local Act and
in compliance with the provisions of Subsections 4.1(a) and 4. 1{b){(i1) hereot.

5.2 In ihe event, for uny reason, the schedule ol rates, lees and charges initially
established for the System in connection with the Local Bonds shall prove to be insufficient to
praduce the required suma set forih in the Local Act and this Bond Purchase Agreement, the Local
Government herchy covenants and agrees that it will, 1o the extent or in the marmer authorrzed by
law, immediatcly adjust and increase such schedule of rates, fees and charges {or where applicable,
immcdiately file with the PSC for o rate increase) and take all such actions necessary 1o provide
funds sutticicnt to produce the required sums set forth in the Local Act and this Bond Purchase
Agreement.

53  In the event the Local Gevernment defaults in any payment doe to the
Authority pursuant to this Bond Purchase Agreement, the amoeuni of such defaull shall bear inierest
al the interest rate of the installment of the Local Bonds next due, from the date of the defauli until
the date of the payment thereof.
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54  The Local Government hereby irrevocably covenants and agrees with the
Authority that, in the cvent of any dofault hereunder by the Local Government, the Authority may
exercise any or all of the rights and powers pranted under Section 5 of the Act, including, without
limitation, the right to impose, enforce and collect charges of Lhe Sysiem.

ARTICIE vi
Other Agreaments of the Local Government

6.1 The Local Government hercby acknowledges to the Authority and DED its
understanding of the provisions of' the Act, vesting in the Authority and DEP certain powers, rights
and privileges with respect to wastewater treatment projects in the event of default by the Local
Governmeni in the lerms and covenants of this Bond Puchase Agreement, and the Local
Government hereby covenants and agrees that, if the Autharity should hereafter have recourse to
saied rights and powers, the Local Government shall take no action ol any nalure whalsoever
calculated to inhibir, nullify, void, delay or render nugatory such actions of the Authority m the
due and promp! mmplementation of ths Bond Purchase Agreement.

0.2 The Local Government hereby warrants and represcnrs that all information
provided to the Authorty and DR in this Bond Purchase Agreement, in the Application or in any
othar application or documentation with respect to financing the Project was at the time. and now
is, true, correct and complete, and such information does not omil any material Jacl necessary 1o
make the statements therein, in light of the circumstances under which they were made, not
misleading. Priog to the Authority's purchasing und receiving the Local Bonds, the Authomiy and
DEI" shall have the right 1o cancel all or any of their ohligations under this Bond Purchase
Apreermeniil {a} any representation made (o the Authortly and DEP by the Tocal Government in
conmnection with the issuance of the Local Bonds shall be incorreet or incomplete in any material
respect or (b) the Local Government has violated any commitment made by it in its Application
or n any supporting documentation or has violated any of the terms of the Act, the SRF
Regulations er this Bond Purchase Agrcement.

6.3 The Local Government hereby agrees to repay an or prior to ithe Date of’
Closing any meoneys due and owing by it to the Authority or any odher lender lor the planning or
design of the Project.

6.4  The local Govermment hereby covenants that it will rebate any amounts
required by Section 148 of the Tnternat Revenue Code of 1986, as amended, und will fake all steps
necessary o make any such rebates. [n the event the Local Government finls to make any such
rebates as required, then the Local Government shadl pay any and all penalties, obtain a8 waiver
from the Internal Revenue Service and take any olher actions necessary or desirable to preserve
the exclugion from gross income for federal inconic tax purposes of interest on the Local Bonds.

6.5 Notwithstanding Section 6.4, the Authority and DEP may at any time, in
their sole discretion, causce the rebate calculations prepared by or on behalt of the Local
Government o be monitored or cause the rebate caleulations for the Local Government to be
propared, o cither easc at the expense of the Local Government.
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6.6 'T'he Local Government herchy agrees fo give the Authonty and DEP pror
writlen notice of the Isstenice by il of any other abligations to be vsed for the System, payahie
from the revenues of the System or from any grants for the Project or otherwise relaled to the
Project or the System.

6.7 The Local Government hercby agrees to file wiith the Authority snd DEP
upon completion of acquisition and construction of the Project a schedule in substantially the form
of Amended Schedule A to the Application, setting forth the actual costs of the Project and sources
of tunds thercfor.

ARTICLE ¥IT
M Escellaneous

7.1 Schedules X and Y shall be attached to this Bond Purchase Agreement by
the Authority as soon as practivable after the Date of Closing is established and shall be approved
by an afficial action of the Loeal Government supplementing the Local Act, a certified copy of
which official action shall be submitted 1o the Authority.

7.2 If anv provision of this Bond Purchase Agreement shall for any rcason be
held to be invalid or uncnferceable, the invalidily or unenlorceability ol sach provision shall not
alfect any of the remaining provisions of this Bond Purchase Agreement, and this Bond Purchase
Agreement shall he construed and enforced as if such invalid or unenlovreeable provision had not
heen contained hereln.

7.3 This Bond Purchase Agreement may be execated in one or mare
counterparts, any of which shall be regarded for all purposcs as an origimal and all of which
comstittle ul one and the same instrument. Cach party agrecs that it will execnte any and all
documnenls or other instruments and take such other actions as may be necessury 1o give ellect o
the terms ol this Bond Purchase Agreement.

74 No waiver by any party of any tonm or condition of this Bond Purchase
Agreement shali 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 reach, whether of Lhe
same or of a different section, subsection, paragraph, clause, phrase or other provision of this Bond
Purchase Agreement,

7.5  This Bond Purchase Agreement supersedes all prior negotiations,
representations and agreements between the parties hereto relafing to the T.ocal Bonds and
constitutcs the entire agreement between the parties hereto in respeet thereof.

7.0 By execution and  delivery of this Bond Purchase  Agreement,
notwithstanding the date hercof, the Local Govermment specifically recogizes that it is hereby
agreeing o sell Hs Local Bonds to the Authority and that such obligation may be specifically
enforced or subicet to a similar cyuitable remedy by the Authoriy.
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This Bond Purchase Agreement shall terminale upom (he earlier of:

(1) written notice of termimation to the Docal Government from cither
the Authority or PEP; or

{ity  payment in full of the principal of and interest on the Local Bonds
and of any fees and charges owed by the Local Government to the Authority or DEFP; provided
that the amount of the Local Bonds purchased under this Bond Purchase Agreement in any
succeeding Hscal vear is contingent upon lunds being approprizled by the Stale lemslatine or
otherwise being available to purchase the Local Bonds, Tu the event funds are not appropriated or
otherwise available 1o purchase all ol the Local Bonds, the responstbility of the Authority and DCP
to purchase the Local Bonds is terminated; provided further that the ebligation of the Local
Government 1o repay the outstanding amount of the Local Bonds is not terminated due w sach
non-funding an any halance of the Local Bonds., The DEP agrees to use its hest offorts to have
the amnount conrcnpated vnder this Bond Purchase Agreement included In is budpel
Non-appropriation or non-funding of the Loan shall not be considered an event of default under
this Bond Purchase Agreement.

[Remainder of page intentionally [eft blank |
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IN WITNESS WHEREOF, the parties hereto have caused this Bond Purchase
Agreement to be executed by their respective duly authorized officers as of the date executed
below by the Authority.

CITY OF MORGANTOWN DOING
BUSINESS AS MORGANTOWN UTILITY
BOARD

Its: Mayor/Chairman

-

Date: December 10, 2024

(SEAL}

Its: Secretary

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

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Vi 4 H

Itq Executwe Director
Date: December 10, 2024

Alttest:
7

= )
Its: Authorized Ol"ﬁt‘/

4R52-1360-1317.vE-6/20/24
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IXRHURT A

FORM OF PERFORMANCE CERTIFICATE

{10 Be Provided By DEP]
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EXHIBIT B
MONTHLY FINANCIAL REPORT

Name of Local Government

Name of Bond Issue(s)

Type of Project Water Wastewater
Fiscal Year ___Report Month
Budget
Year To
Total Budget Date Minns
Current Year Year Total Year
Item Month To Date To Date To Date

. Gross Revenues

[ 2¥]

Operatling Expenses

3. Bond Payments:

Tvpe of s8¢~ . s
Clean Water SREF

Drinking Water TRF i e

Infrastructure Fund

Water Development

Authority

Rural Udlities Service

Economic Development
Administration

Other (Identily)

4. Rencwal and
Replacement
Fand Dceposils

Name of Person Completing Form

Address

Tclephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL RELPORT

Item 1 You will necd o copy of the current fiscal vear budget adopted by the Local Government
to comptete ltems 1 and 2. In Item 1, provide the umount ol actual Gross Revenues
for the current month and the total amount year-to-date in the respeetive columns.,
Divide the budgeted annual Gross Revenues by 120 For example, if Gross
Revenues of $1,200 are anticipated to be reccived for the year, cach month the base
would be increased by 100 (31,200/12). This is the incremental amount for the
Budget Year-to-ate colwmn.

Item 2 Provide the amount of actual Operating Expenses for the current month and the total
amount vear-to-date in the respective columns, Any administrative fee should be
included m the Operating Txpepses. Dhivide the budgeled ammual Operaling
Exponscs by 12, For example, if Cporating Expensces of $900 arc anticipated to be
incurred tor the year, each month the base would be increased by §75 (S200/12).
This is the incrernental amount for the Budget Year-to-Date column.

ltem 3 Provide the Bond Payments {principal, interest and reserve account) tor all the
oulstanding bonds of the Loca] Governiment aceording (o the source ol {unding.
For exumple, Clean Water Stale Revolving Fund foan frowm Depariment of
Environmental Pretection, Drinking Water Treatment Revolving Fund loan from
Burcauw for Public Icalth, Infrastructure Fund lean from Infrastructure and Johs
Dovelopment Council, or a loan from the Water Development Authority, cte.

Iten1 4 Provide the amount doposited into the Renewal and Replacenment Fund cach month, This
amount s equal to 2.5% ot Gross Revenues minus the tofal reserve account
pavments incladed in Ttem 3. If Gross Reverues are $1,200, then 530 (2.5% of
$1.2000, LESS the amount of all reserve account payments in Ttem 3 should be
depogited into the Renewal and Replacement Fund. The money in the Renewal and
Replacement Fund should be kept separale and aparl {romt all other thnds of the
Focal Governmenl.

The Local Government must complete the Maonthly Financial Report and forward it to the
Water Development Authority by the 20™ day of each mouth, commencing on the date
contracts are executed for the acquisition or construction of the Project and for two years
following the completion of acquisition or construction of the Project.

21

AR52 3300131708 000024



SRE-BPA-1
(07/23)

EXHIBIT C
PAYMENT RHEQUISITION FORM

{All Copies to Be Provided by DEP for Each Project)
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EXHIBITD

FOEM OF CERTIFICATE OF CONSULTING ENGINEER

(Tssuer)
© (Nameof Bonds)
1. . Registered Profossional Engineer, West Virginia License Nao.
. of . Consulting Tngincers, . \
hereby certity as follows:
1. My firmig engineer for the acquisition and constructionof . tothe
syslemt {the “Project™ ot {the “Tssuer™}, 1o be
constructed primarily in County, West Virgmia, which acquisition and

consiruction are being permanently inanced in par by the gshove-captioned bonds (the “Bonds™)
of the lssuer. Capitalized words not defined herein shall have the same meaning sel forth in the
bend agopted or enacted by the Issuer on , and the Bond
Purchase Agreemant by and amaong the Issuer, the West Virginia Water Devclopment Authaority
(the “Authority™), and the West Virginia Departinent of Envirommental Protection (the “*DEP™),
dated

2. The Bonds are being issued lor the purposes of (i}
and (i1) paying certain issuance and other costs in connection therewith.

A To ihe best of my knowledge, mlormation and helief, (1) within the limits and in
aceordance with the upplicable and povenung contraciual reguirements refating 10 the Project, the
Project will be constructed in general aecordance with the approved plans, specifications and
designs prepared by v firm and approved by the DEI' and any change orders approved by the
Issucr, the DIEP and all neecssary governmental bodics; (1) ) the schemaltie design for the Project
began after July 1, 2012; (ii1) the Project, as designed, 1s adequate for its intended purpose and has
a useful life of at least veurs, 1f property operated ad maintained, excepting anticipated
replacements due to normal wear and tear; {iv) the Issucr has reecived bids for the acquisition and
construction of the Project which are m an amount and otherwise compatible with the plan of
financing set forth in Schedule B attached hercto as Exhibit A, and my firm! has ascertained that
all successful bidders have made required provisions tor all insurance and payvment and
pertormance honds and that such insurance policies or binders and such honds have been veritied
for accuracy; {) the successful bidders received any and all addenda to the original bid docuinents;
(vi} the bid documents relating o the Project vellect the Project as approved by the DEP and Lthe

f ancther reaponsibls party, such as the [ssuer’s altomey, reviews the insurance and payment bonds, then
ingett the folloswing: [and in reliance apon the opinion of , Hag. ] and delete “ny firm has ascertained
[friat™,
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bid forms provided to the hidders contain all entical operational components of the Project; (vit)
the successful bids include prices for every item on such bid forms; (vii) the uniform bid
procedures were followed; (ix) the Issuer has obtained all permits required by the laws of the State
of West Virginia and the United States neeessary for the acquisition and construction ot the Project
and operation of the Svstemn; (%) as of the effective date thercof®, the rates and charges for the
Svstem as adopted by the [ssuer will be sufficicnt to comply with the provisions of the Bond
Purchase Agreement; (x1) the net proceeds of the Bonds, together with all other moncys on deposit
or lo be simultaneously depasited and irrevocably pledged thereto and the proceeds of grants, it
sny, reveciably comimitted therelor, are sufficient to pay the costs of acquisition and construction
of the Project approved by the DEP; (xii) the successful bidders have provided the Drug-Troe
Workplace Affidavil as evidence of (he Vendor’s campliance with the provisions of Article 1D,
Chapter 21 al'the West Virginia Code; and («i1i) attached hereto as Exhibil A is the final amended
“Sehedule B - Total Cost of Project; Sources ol Funds and Cost ol Financing™ lor the Project.

4, The Project will serve  mew customers in the area as approved
by the Infrastructure Council without substitution.

WITNESS my signature and seal on this dlwyot

By e,
West Virginia License N,

ISEAL]

2If the lule 47 Exhibit andior rate stueture was prepared by an accountant, then inserl the fellowing: “In
reliance upon he cerliBGeate of of even date herewith,” al the bezinning of {ix).
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BEXHIBIT I

SPECTAL CONDITTIONS

A PUBLIC RELEASE REQUIREMENT — The Local Government agrees to
include, when issuing stutcments, press releases, requests for propesals, bid solicitations, ground
breaking or project dedication program documenis and other documenis deseribing projects or
pragrams tunded in whole or in part with Federal money, (1) the percenlage ol the tolal costs of
the program or project which will be tinanced with Federal moncy, {2) the dollar amount of Federal
funds for the project or program, and {3) poreentage and dollar amount of the Lotal cosls of the
project or program that will be financed by non-governinental sources.

B. FISCAL SUSTAINABILITY — The Local Government shall sobmit an
acceptable fiscal sustainability plan that complies with Section 603(dAW 1) of the Clean Water
Act 1o DEP no later than six months following substantial completion of the Project. This
requirciient shall be included in the bond closing documents.

C. WAGE RATES - The Local Government shall requure that all laborers and
mechanics emploved by its contractors and subcontractors e paid wages at rafes nol less than
thuse prevailing on projects of a character stmilar in the locality as determined by the United States
Secretary of Labor (DO} in aceordance with subchapter IV of chapter 32 of title 40, United States
Code. The Tocal Government must require thal contractors and subcontracters obtaln wage
determinations from DOT. and comply with DOL guidimee and regulations implementing wage
rate requirenients.

D. CLOSING REQUIREMENTS — The Closing 1s confingent on the DEP’s
receipt of the Final Tatle Opinion and Fmal CPA Certilicale.
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SRE-BPA-1
(07/23)

EX1IBIT I'

MONTHLY PAYMENT FORM

Wost Virginia Water [Development Authority
1009 Bullitt Street
Charleston, WV 25301

Re:  [Name ol bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virgimia Municipal Bond
Commission on behalf of [Name of Local Government] on [Date].

Sinking I'und:
Interest $
Principal S
Total: S
Reserve Account: 3_
Witness iny signature this _ day of

[Name of Local Government]

By

o

Authorized Otficer
Enclosure: copy of check(s)

20
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EX1IBIT G

OPINION OF BOND COUNSEL FOR LOCAL GOVERNMENT

[To Be Dated as of Daig of Closing)

Wost Virginia Water Development Authority
1009 Bullitt Street
Charleston, WV 23301

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

Ladies and Genflemen:

We are bond counsel te (the “Local Government™), a

We have cxamined a certified copy of proccedings and other papers relating to the
aulhorization ol (i) a bond purchase agreement dated . . inclnding all schedules
and exhihits attached thereto (the “Bond Purchase Agreemernt™), among the Local Government,
lhe West Virginia Water Development Authorily {the “Authority™) and the West Virginia
Drepartment of Hnvironmental Protection (the “DEP™), and {ii) the issue of a series of revenue
honds ol the Local Government, dated {the “Local Bonds™), (o be purchused by
the Authority in accondance wilhk the pmwamns nf the Bond Purchuse Agrecment.  [he Local
Bonds are issued in the principal amount of 5 . i1 the form of one bond, l'egistered
as o prncipal enly to the Aathority, with principal payﬂb] guarterly on March 1, June 1,
Seplomber 1, and Decomber 1 of cach year, beginning [, . and ending L,
&l as set forth in the “Schedule Y™ attuched to the Bond Purchase Agrecment and
incorporated in and madc & part of the Local Bonds.

‘The Local Bonds areissued for thepurposesof (iy  ~ and {ii} paying certain
fsswemce and other costs in connection therewitl,

We have also exarmined the applicable provisions of al the Code of
West Virginig, 1931, as amended (the “Local Statule™), and the bond duly adopted
or ¢nacted by the Local Government on , as supplemented by the supplemental
reselution duly ndopted by the 1ocul Gavermnent on feollectively, the “local

Act™), pursuant to and under which Local Statute and Local Act the Local Boods are authorized
and 1ssued, and the Bond Purchase Agreement has been undertaken. The Local Bonds are subject
to redemption prior te matucity to the extent, at the tune, under the condilions and subject te the
limitations set forth i1z the Local Act and the Bord Purchase Agrecment.

Based upon the foregoing and upon our examination of such other documents as we have

deemed necessary, we are ol e opinion as {ollows:

27
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SRF-BPA-]
(07/23)

1. The Bond Purchase Agrecment has been duly suthorized by and executed on behalf
of the Local Government and is a valid and binding special obligation of the Local Government,
enlorceable it accordance with the terins thercef,

2. The Band Purchase Agrecment inures to the benefit of the Authonty and the DEP
and cannet be amended so as to alfect adversely the rights of the Authority or the DEP or dimimish
the obligations of the l.ocal Government without the consent of the Authority and the DEP.

3. The Local Government 1s a duly organized and validly existing . with
full power and authority to acquire and construct the Project, fo operate and maintain the System,
10 adopt or enact the Local Act und o 1ssue and sell the Local Bonds, all under the Local Statute
and other applicable provisions of law.

4, The Tocal Act and all other necessary orders and resohations have been legally and
cffcctively adopted or cnacted by the Local Government and constitute wvalid and binding
obligations of the Tocul Governmenl, enforceable against the Local Government in accordance
with their terms, The Lecal Act contains proyvisions and covenanis substantially in the form of
these set forth in Scetion 4.1 of the Bond Purchase Agreement.

5. The Local Bonds have been duly anthorized, issued, executed and delivered by the
Local Government to the Authorily and wre valul, legally enlorceable and binding special
obligations of the Local Government, pavable from Lhe net or gross revenues of the Syslem sel
forth in the Local Act and secured by a first lien on and pledge of the net or gross revenues of the
System, all in accordance with the terms of the Local Bonds and the Local Acl

é, Under the Act, the Locul Bonds and any interest thereon are exempt from all
taxation by the State of West Virginia, or any county, municipafbity, political subdivision or agency
therenl.

No opinion is given herein as to the cffcet upon enforecabilily of the lLocal Bonds of
hankrptey, insolvency, reorganization, moratorium and other laws allectmyg creditors' rights or in

the exercise of judicial diserction in appropriate cascs.

We have examined the executed and authenticated Tocal Bond numbered R-1, and in our
opimion the Jorm ol said bond and its execution and authentication arc regular and proper,

Very truly vours,

28
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SCHEDULLE X

DESCRIIMTION OF LOCAL BONDS

A Senes A Bonds (CWSRE Base Program)

Primcipal Amount of 1ocal Bonds $33,489.214
Purchase Price of Local Bonds $33,480.214
Beginning Date: Janvary 1, 201%

Cxpiration Date: September 30, 2030

The Local Bonds shall bear interest at arate o 1.75% per annum. Commencing September
1, 2027, principal of and interest on the Local Bonds is payable quarterly, with an administrative
lee ol 0.25%,. Quarlerly payments will bemade on March 1, June 1, Sepltember | and December |
of each vear as set forth on the Sehedule ¥ attached heveto and incorporated herein by veference.

The Tocal Government shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly pavments to the Authority at such address
as is given to the Commission in writing by the Authority. 1f the Reserve Account 18 not fully
funded at closing. the Local Government shall commence the pavment of the 17120 of the
maximuin annual debl service on the fiest day of the month it makes its first monthly paynent to
the Cammission. The Local Government shall instruct the Commission ta notify the Authority of
any monthly pavinents which are not receaved by the 20th day ol Lthe month in which the puyiment
was due.

The Local Bonds are fully registered in the name of the Authonty as o principal and
interest and the Local Bonds shall grant the Authority a fivst lier on the net or gross revenues of
the Local Government’s svstem as provided in the Locul Act.

The Local Government may prepay the Local Bonds in tull at any time at the price of par
npon 30 days’ written notice to the Authority and DEP. The Loeal Government shall request
approval fom the Authorty and DEP in writing of any proposed debtl which will be {ssued by the
Local Government an a parity with the Local Bonds which request mnst be filed at least 60 days
prior to the intended date ol issuance,

Number of 'roposed New Custorers {0 Be Served: -0-
Location: Cheat [Lake area of Monongelin County

As of the date of the Bond Purchase Agreement, the Local Bonds are om a parity as to liens,
pledge and source of and sceunity for payvment with the follewing obligations of the Local
Guvernment:

1. Combined Utility Systen1 Revonue Bonds, Series 2000 A (West Virginia
SRF Pragram), dated February 29, 2000, issued in the original aggregate
principal amount of'S7,842,000,

24
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2.

9.

12,

Combined Urility Svstem Revenue Bonds, Series 2000 B {West Virginia
Infrastrecture Fund), dated Febroary 29, 2000, issued in the original
aggregale principal amount of $2 488 000;

Combined Ulility System Revenue Bonds, Senes 2006 A (Wesl Virginia
SRF Program), dated June 30, 2006, issued in the original aggrepate
principu] smount o 50,410,191

Combined Utility System Revenue Bonds, Sertes 2007 A (West Virginia
SRF Program), dated August 14, 2007, issued in the ongingl aggrepale
principal amount of $8,300,000;

Combined Utlity System Revenue Bonds, Seres 2000 (7 (Wesl Virginta
SRF Program), dated January 28, 2010, issued in the original aggregate
principal amount of § 135,380,227,

Combined Utility System Revenue Bonds, Series 20010 D (Wesl Virginia
DWTRF Program), dated January 28, 2010, issued inthe onginal aggregate
principal amount of 55,317,286,

Combined Urility System Rovenue Bond, Scrics 20010 E (West Virginia
DWTRF Program/ARRA), dated January 28, 2010, issued in the origmal
aggregate principal amount of S100,000;

Combined Utility System Revenue Bonds, Serics 2012 A (West Virginia
DWTRF Program), dated August 24, 2012, issued in the original aggrogate
principal amount ot 3570,000;

Combined Uulity System Revenue Bonds, Series 2013 A {(West Virginia
Infrastructure Fund), dated August 22, 2013, issucd in the original
aggresate principal amount of $4,605,26(,

Combined Utility System Revenue Bonds, Series 2014 B, dated July 23,
2014, wsued in the ongingl agpregale principal amount ol $505,421;

Combimed Utility Syslem Revenwe Bonds, Series 2015 A (West Virginia
Water Development Authority), dated March 31, 2015, issned in the
origingl aggregate principal amount of $137,56%;

Cowmbined Utility Systeny Revenue Bonds, Series 2015 B (West Virginia
Water Development Authority), dated March 31, 2015, issued in the

original aggregate principal amount of $4,586;
Combined Utility System Revenue Bonds, Series 2015 € (Wesl Virginia

SRF Program), dated March 31, 2013, issucd in the original aggregate
principal amoeunt of $8,111,813;

30
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14.

15,

[6.

18,

19,

20

I3
E‘»J

(]
o

Combined Utility System Revenue Bonds, Series 2015 I (West Virgima
SRF Program), dated March 31, 2015, wsued in the original aggregate
principal amount of $1,688,394:

Combined Utility System Revenuc Bonds, Series 2015 E (West Virginia
SRE Program), dated June F1, 2015, issued in the original aggregate
prineipal amount of $662,300,

Combined Utility System Revenue Bonds, Series 2016 A, dated December
1, 201 6, issued in the aggrepate proncipal amount of $69,755,000;

Combined Utility Systemn Revenue Bonds, Series 2016 B-1 (West Virginia
SRE Program}, dated December 15, 2016, issucd in the aggrogate principal
amount of $25,000,000;

Combined Utility Svstem Revenue Bonds, Series 2017 A (Bank Qualified),
dated December 21, 2017, issued in the onginal aggregate principal amount
of $2,693,000;

Combined Utility System Revenue Bonds, Seres 2018 A (West Virginia
Infrastructure Fund), dated January 31, 2018, issued in the origina
aggreprale principal amount of $394,074;

Combinex] Ulility System Revenue Bonds, Series 2018 A-2 (West Virginia
Infrastructure Fund), dated July 10, 2018, ssved in the original agpresate
principil amount of S140,7135;

Combined Utility Systems Revenue Bonds, Series 2018 B (Tax-Exempt),
dated June 28, 2018, issued in the ariginal aggrepate principal amount of
$4, 260,000,

Combined Ltility Systern Revenue Bonds, Series 2019 B (West Virginia
DWTRF Progran}, duted October 22, 2019, issuced in the original aggrogate
principal amount of $2,546,000; and

Combined Utility System Refunding Revenue Bonds, Series 2020 A (Tax

Exempt), dated October 29, 2020, issued in the original aggregate principal
amount of $371,890,000,

k|
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B. Series B Bonds (CWSRF Forgiveness)
Principal Amount of Local Bonds 5500,0060
Purchase Price of Local Bonds S500,000

The [.oca] Bimeds shall bear no interest. The Authority at the direction of the DED shall
forgive the principzl amount of the Local Bonds, The principal amounts advanced under the Series
B Bonds will be deemed forgiven on the 30% day of June in the fiscal vear in which advanced.
The Series B Bonds shall he deemed no tonger outstanding aller the last advance is forgven.
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SCHEDULLEY
DEBT SERVICE SCHEDILILE

'Wet Debt Service

Margantewn Uility Board

CWSRF
) 3_33!4_89‘._214
1.76% Inter_est Rate

0.2B% Administrative Fea
30 Years fram Closing Data

Nal Dabif,

Tatal Dabt:
Data Frimcfps! nterast Serfce:  Admin Foa Service
GRS PAAAEG 19601 BRI, 11,3948 395,608,104
120142620 238,716 14547539 384,211.300  11,394.83  395,606.22
3/1;2028° 239,780 14443052 384,210,820 11,394,831  395,605.7%
GA/Z028, 240,820 143,3819%. 384210380 11.394.82 395,605,710
QNI MLEAT 14232006 8421136 1,30MAT 0560600
12/1/2020 242,941 141,270.0Z, 334,211.02°  11,394.83  395,605.85
29 244009 180,007,150 384,211.15;  11,494.83 395 505941
DIL2URY  ¥4b0/2 13U I09.00 USALLG3E 1120480 39560646
052070 246,141 13806741 384,211.44;  11,391.81  395,606.27
12142020 247,221, 136,990,556} 364,211.56° 11,394.33  395,606.35
3/1/2030 38,307; F3RT08.07,  IB4,710.97  11,304.83 30560580
GAMOI 24900, LBAZRES.  IBATLEN.  11,794.81 105,606
97142030 2504801 13373157, 384,211.5F  E1,304.83  395,606.40
1201/2030,  251,575F 13243572 384,210,772 11954837 385,005.55
37142031, 262,671 13153508  384,211.08 13004830 39%,605.01
BFL/ZDIL 253,782 130429.63°  3A4,201.53  13,399.83  305,606.46
5/1/2031 254,492 129,319.33  334,200.33  11,304.33  395,606.16
'12;1/2031  256,607. 128,204.18  384,211.18. 1139483 36560601
TOMA0EL 2uAET LIT.O0ALS H4210050 L343 BUn 000 48
;1720320 258,252 12509032 TE4,200.230 11,3043 395,605.05
2172032 259,382  134,820.36  384,211.36  11,390.83  395,G05.19-
12/1/7037 760,517  i73,60957 38471157 11,309.83 39560640
CHASMEY PB1ANE 1Phna R IA210E1] 11,304.8% 39560568
§/1/2093 2628000 121,41006.  384,211.06. 11,3848  395,605.89"
9/1/2033  263,951; 120,260.31  384,211.31 11,3983  395,600,14]
12/1/2033 2065106, 119,105.52° 38421132 11,384,833 395,606,350
3172094 266,265 117,015.68  381,210.68 11,3483 39560551
6172034  267,4300 116,750.77  384,21077  11,394.83  395,605.60
92044 FORAO0. T15,BIN/T  IRZI0FT 11,498.53 39k G 6.
CLELFEOAF 2B LeS AL G4 84, 21164 b1 3wasl 39n GG 44
| 2153035 270,656 103,255.07  384,211.37  [1,381,83  395,606.20
G/1;2035 272,141 112,008,894  384,210.94  11,354.83  395,605.77
oAFANAR FR,3327 11087037 38471137 133ME3 30560615
12/1,70E5 274528 10968149 38421143 13,3343  399,606.32
3/1/2036 275,728 10849243  384,211.43;  10,394.93 39560626
BLEe 246890 J0F,EP0AZ GER2LILY 3039443 3US, G054
97172006 299,14% 0006452 38421053 11,39407  3065,606.36
L2F12036 279,361 10,847.64, 38421161 11,301.83  305,606.147
3/1/2037 280,586 103,629.42. 334,211.42.  11,394.83  395,G06.25
A JE1LETS I0K,2490.86 283,210,580 11,394 03 :J.%Jh,ﬁl).‘:.m‘;l
RNy 1:53,046' 01,1649 qsd, 210,92 11,399.03 394,505 7y
1212037 284,205  99,525.60 384,211,650  11,995,83  395,606.43
31/2038 285,528 94,0885 354,210.85 11,3983 9550508
GFLFFON8  PRAITR 93367 ABA,211.67  1LAD4R3 305 606.50
9712033 288,032 96,179.01 38421100  11,394.83  395,605.84
12/1/2038  289,297- 9451387  384,210.37 11,394,837 39560570

Quarbeiby schotls ltob Tue 18 cats ukyted Daged e 0.235 o tHedeaa payiaents shebwlW b $15,204,53, whha floal payinent ol $11,396 57, 1o colal $1,262,43).04,

N 12,2024 153 o7 Prepascd oy Pper Sandler & Ca,
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Net Debt Service
Morgantown UMilily Board
CWSRF
533,488,214
1.75% Intarest Rate
0.25% Administrative Fee
30 Years from Closing Date

Tolal Debi Net Deir

Dafa Principal | Infaras! Sgrnvice Admin Feg Eorvice
3712035 190,588°  81.5R3,27  3@4,311.22  11,354.33 30580605
B/1f203% DU HZY uY 382.0%  3R4,103 0 13,394.83 3895460526
9712038,  293,106. 91,105.28  U84,21L.28 139483 38540601
1z/1y2039 2943360 8982294 28421094 1:,394.83 30560577
32040 295676 §8,534.85 30421995 13,384.83 305 506.02
B/1/2040  296,970;  §7,241.41  3Ea,210.41 1339483 395,606,249
9712040 298,269 85,942.16 383201116 11,354.83 39550559
1ALA0A0 299.5Ys B4G3A 74 38421124 1330453 30560607
3/1/2091° 300,885  $3,326.60  384,2101.60  11,384.83 38560613
5/1/2041 302,201, 82,010.23 8421123 153943 30500606
o/1y2041  A03,523)  BC688.10  384,210.i0  17,394.83 30560553
1201204917 2044510 VS36D19 MId, 211,45 11,3%4.83  I05,606.02
3/1/2042.  306,385: 78,026.36 38421146  1L,394.83 30560029
5/1/2042 307,524 7A,606.90 38421090  11,394.83  395,605.73
w/ADa?  ADGRYD, 7534149 A84,211.49 11,3983 39560632
1212042 310,221 73,9908 384211 J1,3%4E3 3un,006.01
3412043 I1ILEFRT 7263296 354.210.95.  11,394.83  395,605.70
Bi1/2043 312,841 7126981  384,710,81:  11,304.83  355,605.64
9172043 31430 £9000ES 38321040 11,304.83 35560552
12;1/2043  315,6B6  €8,525.50° 38421359 11,3933 38D,606.4%
31/204a 317,067 67,144.46 384,21:46  1L,304.83  305,606.20
6/1/2044 318454  65757.2%  38121R2e 11,3883 05,606 12
' 9/1/204% 319,847 64,369.060 ARAIIT.050 11,394.83  E0LBO0LAD
12;1/2044 325246 G2,964.72 384,210,720 11,394.83  355,605.55
A0 32FEL52 61,5592 3R4,211.27 0 11,3943 395,606.10
6/1/2045  324.054  60,147.67 384210167  11,294.83  395,60G.50
973/2045 325,481 GR,7I9.HT. IW3,ZI0.890 11,394.83  395,808,50,
E2/1/2045 326,805  §7,305.91°  3B4,210.84°  11,394.83  295,605.74
L2046 328,335 SREFS G ABA210. 00 1, 394mF 39060553
6/3/2046 320,772 E4,430.24 384211740 11,394.83  395,006.07
9/3/2046 331,215 52,595.48  3B4,211.43) 11,3843  395,606.31
T1/2048 332,664 BIS47.420 ARG21142° ILABLRE 395,606,258
312047 334,115 50,092.01  3H4211.01:  11,0940F  395,005.44
&91/2047 335,581 48,630.2%  3B4,211.24°  :1,394.83  395,606.07
9 2047 37045 4716208 384,211,085 11,394.83  395,605.91
12/1/2047 33,574 4565743 B4,211.99. 11,394.R3  305,806.32
3/1/2048 340,005 4420644 38421144 L1,394.83  395,606.27
G048 3A1.492°  ALTiR92  364,210.92°  11,394.83  295,605.75
9/L/2048 342,984 41,224.89. 38421088  11,391.83  345,G0572)
12/1/2048 344,487 39,724,337 3B4,211.33  11,394.83 560615
3/1/2048 345,094  3B,217.20  3B4,211.20  11,39483  395,606.03
GASFO4E  3A)B0A 0 3RT034R 3A4,211.43 1130483 395,606.31
9/L/2049 343,028, 3515313 3B4.211.13  L1,394.83 29550595
13172049 350,555, 33,656.13%  384,211.13  L11,394.B3  305,605.95
37172060 352,089 3212245  384,211.45 14,3983 395,605.28,
B/LrA050 353,629 3058200 38423106 114948 J9LANS R

Cuarte iy adminlstratlen fee is crlzulated basad on 4. 25% of the lean prymarls and it Do $11,394.83, with & finalgpdyimesl al 511,395,57, 10 Lolal 51,253,431.04,

Mew 12, 2029 150 pm Prepared by Pacr Sandler & Co.
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Net Debt Service
Morgantawn U.tilitf Board
CYWSRF
! $33,489,214
5 1.75% Interest Rate
0.25% Administrative Fee
343 Years from Cloging Date
: , Tatal Dabt . Nei Deht
i : Bata:  Principal Interast Service  Adiin Fea, Servive
: D65 355,076 23,054.04  384,21004 1039483 36%,605.77
' '5.2_#'1,"205'3'. 450,730 ;?,48‘_..[?4 g .D-‘l: 11,394.83: 395,505.!{?"
PILj205L 358291 E5,3E0.35 38421135 1130483 38560518
6172051  359854. 2435253, 384200320 1L304.83 39560556,
912061, 3EL431 22,77RAS 33471145 11,3883 395,506.28
L2051 363,014° 21,197,180 3842111’ 11,334.83 39550801
: HU2US2 361602 19608900 38421099 11,3431 305,505 2
CGyl2es2. 366,197 IBCISBS 38421086 11394830 9560564
; Do/I052 367,70 1641578 384,210.75 11,394,383 185,605,508
Piy/1ja0s2 36940% 1480262  364,2:1.62  11,39483  395,006.40
, 32053 371,008 1348645 384211450 11,394.83  4G%,606.20
: 6172053 373548 1186323 354213230 11,3943 39500006
9713053 3?4;2?8. 0,932 A% 334,210.89; 1,i94.83 395,605,728
12712053 375,816 5205427 334,211.47  11,0948) 19560625
L2084 3FPEED 663079 304,210.00  11,3vags 39560552
512084 379212 AR9RS7 30621087 11,3543 39560540,
54 JEOETL: 33I0F, 28E21051 1L394.53 395','505.?4i
Ly/1f2004  3MZS230 1ETRE0L 38421LEC, 11,3457 39560617

33,189,214-R,774,017.300 42, 253,531,302 1,255 431,04 43,515,562,34

Quarterly administration fee is calculated based
on 0.25% of the loan payments and will be
- $11,394.83, with a final payment of $11,395.,57,
' to total 51,253,431.04.

“Mov 12, 2034 153 pin Prépenesd by Piper Saroder & Co,

ARSR-3360-F31 T B02024
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THE CITY OF MORGANTOWN

Combined Utility System Revenue Bonds, Series 2024 A
{West Virginia SRF Program); and
Combined Utility System Revenue Bonds, Series 2024 B
(West Virpinia SRF Program/Forgivable)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On this 10" duy of December, 2024, the undersigned avthorized representative of the
West Virginia Water Development Authority (the “Authority™), for and on behalf of the Authority, and
the undersigned Mayor and City Manager of The City of Morgantown {the “Issuer™), for and on behalf of
the [ssuer, hereby certify as follows:

L. (On the date hereof, the Authority received the Combined Utility System Revenue
Bonds, Series 2024 A {West Virginia SRF Program), of the Tssuer, in the principal amount of $33,486,214,
numnbered AR-], issved as a single, lully registered Bond, and dated December 10, 2024 (the “Series 2024
A Bonds™).

2. Om the date hereaf, the Authority received the Combined Utility System Revenue
Bonds, Series 2024 B {West Virginia SRF Program/Forgivahle), of the lssuer, in the principa! amount of
$500,000, numbered BR-1, issued as a single, fully registered Bond, and dated December 10, 2024 (the
“Serics 2024 B Bonds™).

3 Al the time of such receipt, the Series 2024 A Bonds and Series 2024 B Bonds
had been executed by the Mayvor, City Manager and the City Clerk of the lssuer by thew respective
manugl signatures, and the official seal of the 1ssuer had been affixed upon the Bends.

4. The Issucr has rceeived and hereby acknowledges receipt from the Authority, as
the original purchascr of the Scrics 2024 A Bonds, of the sum of $2,470,951, being a portion of the
principal amount of the Series 2024 A Bonds. The balance of the principal amount of the Series 2024
A Bonds will be advanced by the Auwthority and the West Virginia Department of Envirommental
Protection to the Issuer as acquisition and construction of the Project progresses.

5. The lssuer has received and hereby acknowledges receipt from the Authornity, as
the original purchaser of the Series 2024 B Bonds, of the sum of 3-0-, being a porlion of the principal
amount of the Series 2024 B Bonds, The balance of the principal amount of the Series 2024 B Bonds will
he advanced by the Authority and the West Virginia Departinent of Environmental Protection to the
1ssuer as acquisition and construction of the Project progresses.

[Remainder of Page Tntentionally Blank]
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Dated as of the day and year first written above.

WEST VIRGINIA WATER DEVELOPMENT
UTHORITY

=z

Its: Authorized Representative

THE CITY OF MORGANTOWN

Nl e

Its: Mayor

N &
By:
Its: City Mangger &-5}
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SO

<y,

UNITED STATES OF AMERICA << //
STATE OF WEST VIRGINIA
THE CITY OF MORGANTOWN
COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2024 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $33,489.214

KNOW ALL MEN BY THESE PRESENTS: On this 10" day of December, 2024, THE
CITY OF MORGANTOWN, a municipal corporation and political subdivision of the State of
West Virginia in Monongalia 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 THIRTY
THREE MILLION FOUR HUNDRED EIGHTY NINTY THOUSAND TWO HUNDRED FOURTEEN
AND 00/100 DOLLARS ($33,489,214), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the “Record of Advances” attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1, September 1 and
December 1 of each year, commencing September 1, 2027, 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 at the rate of 1.75% per annum payable in quarterly installments on March 1, June 1, September 1
and December 1 of each year, commencing September 1, 2027, to and including December 1, 2054, as set
forth on the “Debt Service Schedule” attached as Exhibit B hereto and incorporated herein by reference,
The SRF Administrative Fee of .25% (as defined in the hereinafter described Bond Legislation) on this
Bond shall be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 2027, as set forth on EXHIBIT B attached hereto.

This Bond shall bear interest at the rate of 1.75% per annum. 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 15 day of the next month preceding an interest payment date, or such
other method as shall be mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but only
with the express written consent of the Authority 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 Bond Purchase Agreement (the “Bond Purchase Agreement™) by and among the
Issuer, the Authority and the DEP, dated December 10, 2024,

This Bond is issued (i) to pay the costs of acquisition and construction of certain additions,
betterments and improvements to the sewerage portion of the existing public combined waterworks,
sewerage and stormwater system of the Issuer (the “Project™); and (ii) to pay certain costs of issuance of

I
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the Bonds of this series (the “Bonds™ and related costs. The existing public waterworlss, sewerage and
stormwater syvstem of the [ssuer, the Project, and any further extensions, addilions, bettermenis or
improvements thereto are herein called the “System™. This Bond is issued under the aulhority of and in full
compliance with the Comstitution and statutes of the State of West Virginia, including particularly
Chapter 8, Article 20 and Chapter 22C, Arlicle 2 ol the West Virginia Code of 1931, as amendad
(collectively, the “Act™), a Bond Ordinance duly enacted by the lssuer on October 1, 2024, and a
Supplemental Resolution duly adopted by the Issuer on November 20, 2024 (collectively, the “Hond
Legisfation™), and is subject to all the terms and condifions thereol. The Bond Legislation provides [or the
issnance of additional honds under certain conditions, and snch bonds would be entitied to be paid and
secured equally and ratably from and by the Tonds and revenues and other security provided for the Bonds
under the Bond Legislation.

THIS BOND TS ISSUED O A PARITY AS TGO LIENS, PEEDGE AND SQURCE OF
AND SECURITY FOR FAYMENT WITH THE ISSUER’S:

Combined Utility Systern Rovenue Bonds, Scrics 2000 A {West Virginia SRF Program),
dated February 29, 2000, 1ssued in the odgnal aggregate principal amount of $7,842,000 (the “Series 2000
A Bonds™; .

Combined Utility System Revenue Bonds, Series 2000 B {West Vicginia Infrastruciurs
Fund), dated February 29, 2000, issued in the original aggregale principal amounl of $2,488,000 (the
“Heries 2000 B Bonds™);

Comnbingd Utility Systern Revenue Bonds, Serics 2006 A (West Virginia SRF Program),
dated June 30, 20006, izsued in the original aggregate principal amount of $6,410,1%1 (the “Series 2006 A
Bonds™),

Combined Utility System Revenue Bonds, Serles 2007 A {West Virginia SRT Program),
dated August 14, 2007, issued in the ariginal aggregate principal amount of $8,500,000 (the “Series 2007
A Ponds™),

Combined Utility System Revenue Bonds, Serics 2010 € {West Virginia SRY Program),
dated January 28, 2010, issued in the original aggresate principal amovol of $15,380,227 {the “Serics 2010
2 Bonds™);

Combined Thilily System Revenue Bonds, Series 2000 D {West Virginia DWTRF
Program), dated January 28, 2010, issued in (he original aggregale principal amound of $9,317,286;

Combined Thility System Revenue Bond, Series 2010 E {West Virginia DWITRF
Program/ARRA), duled January 28, 2010, issued i the original aggregate principal amount of $100,0(0
(the “Secries 2010 E Bonds™);

Combined Utlity Svstern Revenue Bonds, Series 2002 A {Wesl Virginia DWTRF

Program), dated August 24, 2012, issned in the original aggregate principal amount of $570,000 (the “Serics
2012 A Bonds™);

233043634



Combined Utility System Revenue Bonds, Series 2013 A (West Virginia Infrastructure
Fund), dated August 22, 2013, issued i the original aggregate principal amount of 54,605,260 (the “Scrics
2013 A Bonds™);

Combined Utility System Revenue Bonds, Series 2014 B, dated July 23, 2014, issued in
the original aggregate principal amount of $505 421 {the “Series 2014 B Bonds™);

Combined Utility System Revenne Bonds, Series 2015 A (West Virginia Water
Development Anthority), dated March 31, 2019, issued in the original aggmregale principal amount of
$137,568 (the “Series 2015 A Bonds™),

Combined Utility System Revenue Bonds, Scries 2015 B (West Virginia Water
Developmenl Authority), dated March 31, 2013, issued in [he original aggrepate principal amount of $4,586
(the “Scries 2015 B Bonds™);

Cumbined Utility System Revenue Bonds, Series 2015 C (West Virginia SRF Prograrm),
dated March 31, 2015, issusd in the ariginal aggregate principal amount of 38,111,813 (the “Series 2015 C
RBands™);

Cornbined Utility System Revenue Bonds, Series 2015 1) (Woest Virginia SRF Program),
dated March 31, 20135, issued in the original aggregate principal amount of 51,688,394 (the “Series 2015 1)
Bonds™;

Combined Utility System Revenue Bonds, Series 20135 E (West Virginia SRF Program),
dated June 11, 2015, issued in the origmal aggregue principal amount of $662,300 {the “Series 2015 E
Bonds™),

Commbined Tility Sysiem Revenue Bonds, Series 2016 A, dated December 1, 2016, issned
in the aggregate principal amount of $69,755,000 (the “Series 2016 A Bonds”);

Combined Ulility System Revenue Bonds, Series 2016 B-1 (West Virgmia SRF Program},
dated December 15, 2016, izsned in the agoregate principal amount of $25,000,000 {the “Series 2016 B-1
Bonds”y;

Combined Utility System Revenue Bonds, Serics 2017 A (Bank Qualified), dated
December 21, 2017, issued in the original aggregale principal amount of $2,695,000 (the *Scrics 2017 A
Bonds™);

Combined Utility System Revenue Bonds, Series 2018 A {West Virginia Infrastructure
Fuud), dated Januvary 31, 2018, issued in the original aggregate principal amount of §394,074 (the “Series
2018 A Bonds™);

Combined Utility System Revenue Bonds, Scries 2008 A-2 {West Virginia Infrastructure
Fund), dated July 10, 2018, issued in the original agpregate principal amount of 5140,715 (the “Series 2018
A-2 Bonds™;

Combined Utility System Revenue Bonds, Serics 2018 B (Tax-Exempt), dated June 28,
2018, issued in the original agercgate principal amount of $44,260,000 (the “Secies 2018 I3 Bonds™);

3
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Combined Utility System Revenue Bonds, Scrics 2079 B (West Virginia DWTRE
Program), dated October 22, 2009, issued in the original appragate principal amount of $2,546,000 (the
*Beries 2019 B Bonds™); and

Combined Utility System Refunding Revenus Bonds, Series 2020 A (Tax Exempt), dated
October 29, 2020, 1ssued m the original apgregale principal amount of $31,890,000 (the “Series 2020 A
Bonds™ and collectively, the “Prior Bonds™)

The Tssuer is issning its Combined Utility System Revenue Bonds, Series 2024 B (Clean
Water SRFE Programy/Forgivable), in the aggregale poncipal amount of $500,000 (the “Series 2024 B
Bonds™) contemporansously with the issuance of the Bonds. Howcever, the principal amount of the Scrics
2024 B Bonds advanced from time to time is forgivable at the conclusion of each fiscal year in which such
funds are advanced and the Series 2024 B Bonds are not secured by the Gross Revenues of the Syslem.

Thia Band is payabte anly from and secured by a pledge of the Gross Revenues {as defined
in the Bond Tegislation) to be derived [rom the operation of ihe System on a parity with the Prior Bonds,
and [rom momnies m the Reserve Account created under the Bond [egislation for the Bonds (the
“Senes 2024 A Bonds Reserve Account™, and unexpended praceeds of the Bonds., Such Gross Revenues
shall be sufficicnt to pay the principal of and mterest, if any, 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 docs not
conslilute 4 cotporate indebtedness of the lssuer within the meaning of any eonstitutional or statutory
provisions or limitations, nor shall the Issuer be obligated 1o pay the same or the interesi, if any, hereon,
gxcept frotm said special [und provided from the Gross Revenues, the monies in the Serics 2024 A Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintzin just and eguitable rales and chuarges for the use of the
Swstern and the services rendered thereby, which shall be sufficient, together with other revenues of the
Svstem, to provide for the reasonable expenses of operation, repair and maintenance of the System, and to
lcave a balance each year equal 1o af least 115% of the maximum smount pavable in ay vear for principal
of and interest, if any, on the Bowds, the Prior Bonds and all other obligations secured by a licn on or
payable {rom such revenues on a parity with the Bonds; provided howcever, that so long as thete exists m
the Series 2024 A Bonds Reserve Account an amount af Icast equal (o the maximum amovnl of principal
and interest, i aoy, which will become due on the Bonds in the then current or any succeeding year, and in
the respeclive reserve accounts established for any other obligations Qutstanding on a parity with or junior
and subordinate, to the Bonds, including the Prior Bonds, an amount at least equal to the requirement
therefore, such percentage may be reduced 1o 110%. The lssuer has entered mto cerlain finther covenants
with the Registered Owners of the Bonds for the terins of which veference is madc 1o the Bond T.egislation,
Remedies provided the Repistered Owmers of the Bonds are exchisively as provided m the Bond
Lepislation, to which reference is here made for a detailed descriplion [hereof.

Subject {0 the remistration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond Legislation),
by the Repistered Owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
topether with a written instrurnent of transfer satisfactory to the Registrar, duly cxecuted by the Regislered
Owmer or its attorney duly authorized in writing,

subject to the registralion requirements sel Forth herein, this Bond, under the provision of

the Actis, and has all the qualities and incidents of, a negotiable instrument under the Uniform Comimercial
Code of the State of West Virginia,

238045054



All money received from the sale of this Bond, after reimbursement and vepayment of all
amounts advanced for preliminary expenscs as provided by law and the Bond Legislation, shall be applicd
solely to payment of the Costs of the Project and costs of issvance hereof described in the Bond Legislation,
and thece shall be and hiereby is crealed and granded a lien upon such monies, unlil so applied, i favor of
the Registered Owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARELD that =il acts, conditions and
things required to exist, happen and he performed precedent to and at the issuance of this Bond do exist,
have happened, and have been perforined in due time, fonn and wanner as requiced by law, and that the
amount of this Bond, together with all other obligalions of the Issuer, does not exceed any limil prescribed
by the Constituiion or stafiles of the Stule of Wesl Virginia and that a sufficient amount of the Gross
Revenues ol the Sysiem has been pledged Lo and will be set aside into said special fund by the [ssuer for
the prompt payment of the principal and interest, it any, on of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is
issned shall be deemed to be a part of the contract evidenced by this Bond to the same exfent as if written
{ully herein.

[Remuinder of Fage Intentionatly Blank]

23804300 .4



IN WITNESS WHEREOQOF, THE CITY OF MORGANTOWN 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.

[SEAL]

23804303.4



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 10, 2024,

],;"'.'J'
UNITED-BANK
as R::gis!‘.ﬁm;f-*b 3

Ohsie b

Authorized Oﬁc@j /
‘1".
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EXHIBIT A

RECORD OF ARDVANCES

AMOUNT DATE AMOUNT DATE
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EXHIBITB

DEBT SERVICE SCHEDMILE
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Net Debt Service
Morgantewn Utility Board

CVWSRF
$33,489.214
1.75% Interest Rate
0.25% Adminlstratlve Fes
30 Years fram Closing Date
Total Deb!

Date Prinefpal Interast Service Admin Fee Not Debt Service
9/1/2027 237,696 1456,5.5351 354,211.31 11,384.83 395,606.14
12012027 238,736 145,475.39 384,211.39 11,394.83 395,608.22
3/1/2028 239,780 144, 430.92 384,210.92 11,354.83 395,605.75
B 12028 240,829 143, 381.83 384,210.88 11,354.83 395,605.71
9/1/2028 241,863 142,328.26 354,211.20 11,384.83 395,600.09
124112028 242,041 141,270.02 384,211.02 11,354.83 395,605.85
3/1/2029 244,004 140,207.15 384,211.15 11,354.83 395,605.08
B L2024 ML,073 139,130,563 384,211.63 11,354.83 325,606.46
9/1/2029 245,144 133.067.44 38421144 11,394,893 F45,606.27
12112029 47,04 136,000, 56 384,211.56 11,394.83 395,608,392
37142030 243,302 135,506.97 384, 210.97 11,354.83 395,605.80
6/1/2030 240 369 134,822.65 384,211.6% 11,394.83 395,605.45
91/2030 250,480 133,731.57 384,211.57 11,394.83 395,600.4)
127142030 51,575 13263572 384,210,72 11,304.83 395,605.55
37142031 252,686 131,535.08 384,211.08 11,394,833 2395,605,91
57172031 253,782 130,425.63 384,211,463 13,304.83 395,606 46
971,201 254 892 179,319.33 384,211.33 11,394,583 395,6060.16
12412631 256,007 128,204,158 384,211.18 11,394.83 395,606.0:1
312032 257,127 127,084, 15 384,211,158 11,394,383 305,605,098
5/1/2032 258,252 125,050,227 384,211.22 11,394.83 305,606.015
' 1f2032 255 382 124,822.36 384,211,368 15,304.83 295,606.19
12412032 260,517 123,694.57 384,211.57 11,394,833 305,606.40
3712033 261,656 123,5R4.81 384,210.91 1:,394.83 3685, 605.04
B/1,/20633 262,801 123,410.06 Je4,211.00 11,304.83 365,605,549
91,2033 263,951 120, 260,31 384,211.31 11,394.83 305,606.14
12/1/2G33 265,106 11%,105.52 384,211.52 11,394.83 395,606.35
3112034 260,255 117,945.68 364,210.68 11,394.83 39560551
54112034 267,430 116,780.77 384,210.77 11,394.83 305,605,850
91,2034 268,600 115,610.77 384,210.77 11,394.83 365,605,680
124172034 209776 114,435.64 384,211.6% 11,394.83 385,606.47
37172035 270,956 113,255.3% 384,211.37 11,594,832 3%5,606.20
B6/1/2035 ari141 112,069.94 384,210.94 11,394.33 395,605.77
9/1/2035 273,332 110,872.32 ag4,211.32 11,394.83 365,606.15
12412035 274,528 100,583 49 384,211.49 11,594.83 395, 606,32
37172636 275,729 108,482.43 38421143 11,294.83 365,606.26
5/1,/2036 276,935 107, 376,12 384,211.12 11,394.53 355, 605.95
912036 27,147 1066,054.53 384,211.53 11,3943 285,606.36
127142036 275,364 104,847,664 384,211.64 11,394.63 355,606.47
3/1/2037 280,586 103,625.42 354,211.42 11,394,683 355, E06.25
B/1/2037 281,813 102,%97.86 384,210.86 11,394,683 395, 605,69
Oy 1/2037 283,046 101,154.92 384,210.92 11,391.83 395, 605.70
127172037 284,285 99,92¢.60 384,211.60 11,794,583 385,606.43
37172038 285,528 88,582.85 384,210.85 11,394.83 395, 60568
6/ 12036 286, 778 97,433.67 284,211.67 11,394.83 395,606.50



o/1/2038 288,032 O5,179.01 3B4,211.02 11,294,682 395,.605.84
124172038 289,297 94,918.87 384,210.87 11,394.83 385,605.70
Quarterly adrdnlstration fee is calculated based on 0.25% of the loan payments and will be 511,334.83, with 3 final payment of $11,385.57, 191
Moy 17, 2024 1:53 pm Prepared by Fiper Sandler & Co.




Net Debt Service
Mergantown Utility Board
CWSRF
$33,489,214
1.75% Interest Rate
0.25% Adminlstrative Fee
30 Years from Closing Date

Tatal Debt
Date Principal Infarest Service Admin Fee  Net Doht Service

37143058 290,558 93,653.22 384,211.22 11,354,583 395,606.05
a/1f2034 291,829 02,382.03 384,211.03 11,354.33 395,605.85

271/2039 253,106 BI,105.28 384,211.28 11,354.83 365,8060.11
1z/1f2039 254,388 89,822.94 384,2:0.94 11,394.483 395,6050.77
31040 295,676 BR,534.99 384,210.99 11,30, 83 395,605.82
B 1/2040 295,97C 8724141 384,411.41 11,394.83 3495,606.24

Gf172040 258,264 85,942.16 384,211.16 11,394.83 395,605.9%
127172040 259,574 84,637.24 384,411.24 11,394.83 3495,606.07
3/1fa041 300,885 B3,326.60 384,211.60 11,394.53 305,606.43
Bf1f2041 30201 §2,010.23 384,211.23 11,394.83 395,606.06
/112041 303,523 80,638.10 284,21110 11,394.33 305,605.93
12112041 304,851 79,360.19 384,211.18 1139183 3495,600.02
3/1/2042 306,485 78,026.46 384,211.46 11,354.83 395,606.29
G102 307,524 76,684.50 384,210,850 11,394.83 385,605,73
9112042 308,870 7524149 Ja4,211.49 11,9483 395,6060.32

12172042 310,221 73,990.18 I84,211.18 11,324.83 355, 606,01
3/1/2043 311,573 72,632.96 384,210.96 11,304,863 385,605.79
G/1/2043 212,941 71,269.51 384,210.81 11,304.83 305,605,64
9/1/2043 314,310 53,900,569 384,210.69 11,394.83 385,605.52

12/1/2043 315,686 48,525.59 384,211.59 11,304.83 155,606,42

3142044 317,067 67, 144.46 354,211.46 11,394.83 3%5,506.29
BI04 318454 65, 757.29 384,211.29 11,564.83 3495,4600.12

9412044 315,847 54,364.06 364,211.05 11,394.83 395,605.89
12/1f2044 321,245 52,964.72 384,210.72 11,394.83 345,605.55
3112045 322652 (1,559.27 384,211.27 11,394 83 395,608.10

8/1/2015 329,065 60,147.67 384,211.67 11,394.83 595,606.50
9/1/2045 325,481 58,729.89 384,210.69 11,394 83 395, 505.72
12712045 326,905 57,305.91 384,210.81 11,354.83 395,605.74
3/1/2046 328,335 55,875.70 334,210.70 11,394 83 395,605.53
&/172045 329,772 54,433.24 384,211.24 11,394.83 395,606.07
9172046 331,215 52,096.48 334,211.48 i1,354.83 395,606.31
12/1/2046 332,664 91,547.42 384,211.42 11,354.83 395,606,25
Y2047 334,119 50,092.01 384,211.01 11,391.83 395,605.34
6/1/2047 335,581 48,630.24 384,211,24 11,394.83 395,606,07
912047 337,049 47,162.08 384,211.08 11,394.83 395,605.91
12/1/2047 338,524 45,687.49 384,201,499 11,394.83 395,605,372
3172048 340,005 44,206.44 384,211.44 11,394.83 395,606.27
G/1/2048 341492 42,718.92 384,210.92 11,394.83 395,605.75
9f1/2048 347,986 41,724.89 384,7110,89 11,394.83 395,605.72
12/1/2048 344,487 18,724.33 384,211.33 11,394.83 395,606.16
3/1/2043 43,994 38,217.20 384,211,20 11,394.83 395,606.03
BI/2040 347,508 36,703.48 384,211.48 11,304.83 395,606.31
g/1/2049 340,028 35,183.13 484,211.13 11,394.83 393,605.95



12/1/2(49 350,555 33,656.13 384,211,132 11,394,823 3585,605.96
31112030 352,089 32,122.45 3B4,7E1.45 11,394,583 395,606,280
B Lf2050 352,674 30,582,106 3B4,231.06 11,394.83 395,605,813
Quarterly ad nEnkstration fee is calculated based on 0.25% of the loan payments and will Be $11,394.83, with a final payment of §11,396.57, to tr
Maw 12, 2024 1:53 pm Prepared by Plper Sandler & Ca.




Met Debt Service
Morgantown Utllity Board
CWSRF
£33,489,.214
1.75% Intergst Rate
0.25% Adminlstrative Fee
30 Years from Clesing Date

Total Debt
Dates Princlipal Interast Service Admlh Fee Net Dabf Service

Q142050 355,176 25,034.94 384,210.94 11,394.83 39560877
12f1/2050 356,730 27.481.04 38421104 11,354.83 395,005.87

3f1/2051 358,291 25,920.35 384,211.35 11,354,083 395,606.18
€/£/2051 359,853 24,352.83 384,210.83 11,394.83 395,605.68
9/1)2051 361,433 22,776.45 334,211.45 11,354.83 395,506.26

1271/2051 363,014 2119718 384,211.18 1130483 395,606.01
312052 364,602 19,6GE.99 384,210.99 11,354.83 395,505.62
61,2052 366,157 18,013.85 384,210.86 1139483 3595,605.69
071} 2052 367,799 16,411.75 384,210.75 11,394.83 345,605, 58

1212052 365,409 14,802.62 384,211.62 11,394.83 395,605.45
3512053 37,0325 13, 180.46 d34,211.46 11,394.83 395,606, 29
61,2053 372,548 11,563.23 3B84,211.23 11,394.85 395,606.06

9/4/2053 374,278 5,932,689 384,210.89 11,394,83 395,505.72
12/1/2053 375,916 8,295.42 384,211.42 11,394.33 395,606.25
3/1j2051 377,560 6,650.7% 384,210,79 11,394.83 395,605.62
6/1/2054 379212 4,008.97 384,210.97 11,394.33 395,605.80
9/1/2054 380,871 3,339.9t 384,210.91 11,394.83 395,605,74
12/1/2054 382,538 1,673.60 384,211.60 11,394.57 395,606.7

33489214 877.017.30 4226323130  1,253431.04 43,516,662.34

Quarterly administration fee is calculated based on
0.25% of the loan payments and will be $11,394.83,
with a final payment of $11,395.57, to total
$1,253,431.04.



(Form of)

ASSIGNMENT

FOR WALUE RECEIVED the undersigned sells, assigns, and fransfers uolo

the within Dond amnd does hereby irrevocably constitute and appoint
o Allwrpey to ransfer the said Bond on the books
kept for registration of the within Bond of the said Issuer with [ull power of substilution in the premises.

Dated: 20

In the presence of:

11
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UNITED STATES OF AMERICA 44
STATE OF WEST VIRGINIA
THE CITY OF MORGANTOWN
COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2024 B
(WEST VIRGINIA SRF PROGRAM/FORGIVABLE)
No. BR-1 $500,000

KNOW ALL MEN BY THESE PRESENTS: On this 10" day of December, 2024, THE
CITY OF MORGANTOWN, a municipal corporation and political subdivision of the State of
West Virginia in Monongalia 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 FIVE -
HUNDRED THOUSAND AND 00/100 DOLLARS ($500,000), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously forgiven, as set forth in the "Record of Advances"
attached as EXHIBIT A hereto and incorporated herein by reference. The Series 2024 B Bonds are not
subject to the SRF Administrative Fee (as defined in the hereinafter described Bond Legislation).

This Bond 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 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 Department of
Environmental Protection (the “DEP”), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Bond Purchase Agreement (the *Bond Purchase Agreement”) by and among the
Issuer, the Authority and the DEP, dated December 10, 2024.

This Bond is issued (1) to pay the costs of acquisition and construction of certain additions,
betterments and improvements to the sewerage portion of the existing public combined waterworks,
sewerage and stormwater system of the Issuer (the “Project™); and (ii) to pay certain costs of issuance of
the Bonds (the “Bonds”) and related costs. The existing public waterworks, sewerage and stormwater
system of the Issuer, the Project, and any further extensions, additions, betterments or improvements thereto
are herein called the “System”. This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8, Article 20 and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond
Ordinance duly enacted by the Issuer on October 1, 2024, and a Supplemental Resolution duly adopted by
the Issuer on December 10, 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.

THIS BOND IS FORGIVABLE AND HAS NO LIEN ON THE GROSS REVENUES OR
NET REVENUES OF THE SYSTEM.

238043083



Subject o the registration requirements set [orth herein, this Bond is transferable, as
pravided in the Bond T.cgislation, only upon the books of the Registrar (as defined in the Bond Legislaiion)
by the Repistered Owner, or by its attorney duly authorized in writing, upon the surrender of this Hond,
together with a written mstrument of transfer satisfactory to the Registrar, duly executed by the Registered
Owner or 1ts attorney duly authorized in writing,

Subject o the registralion requirements sel forth herein, this Bond, under the provision of
the Act is, and has all the qualitics and incidents of, a negotiable instrument under the Uniformi Commercial
Code ofthe State of West Virginia

All money reccived from the sale of this Boud, after reimbursement and repayment of all
amounts advanced for preliminary cxpenscs as provided by {aw and the Bond Legislation, shall be applied
solely lo payment of the Costs of the Project and custs of 1ssuance described i the Bond Legislation, and
there shall bo and hereby is created and granted a lien upon such moenies, until so applied, in favor of the
Repistered Owner of this Bond,

1T IS IIEREBY CERTIFIED, RECIPED ANLD DECLAREL that all acts, conditions and
things required to exist, happen and be perlormed precedent (0 and in the issvance of this Bond do exist,
have happened, and have heen perfoimed in due time, form and manner as required by law, and that the
amount of this Bone, topether with all other oblipations of the Issuer, docs not exceed any Himit prescribed
hy the Constitution or statutes of the State of West Virginia.

All provisions of the Bond Legislation, resolutions and slatutes under which this Bond is
issued shall be deemed to be a part of the contract evidenced by this Boend Lo the summe extent as if written
fully herein,

[Remamder of Mage Intentionally Blank]
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IN WITNESS WHEREOF, THE CITY OF MORGANTOWN 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 writleg,ﬁbove.

[SEAL]

238043083



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Boend 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 10, 2024,

U‘NI"BB BANK,

as Rﬂg[Sj{&l‘ -,

Ohyiahs ?/ﬁfm

Authorized fo‘l@

238043083



EXHIBIT A

RECORD OF ADVANCES
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ASSIGNMENT

FOR VALUE RECEVED the undersigned sclls, assigns, and transfers unto
the within Bomd and Joes hereby irevocably constitute and appoint
, Aflorney Lo transler the said Bond on the hooks
kept for registration of the within Bond of the said Tssuer with full power of substitution in the premises.

Dated: , 20

In the presence of:

23804MI8 5



Morgantown Utility Board
278 Greenbag Road Pest Office Box 852 Morgantown, WV 26507-0852
Email: mubmail@mub.org  Website: mub.org

T MORGANTOWN UTILITY BOARD Phone: 304.292.8443

December 10, 2024

THE CITY OF MORGANTOWN

Combined Utility System Revenue Bonds, Series 2024 A
(West Virginia SRF Program); and
Combined Utility System Revenue Bonds, Series 2024 B
(West Virginia SRF Program/Forgivable)

The City of Morgantown
Morgantown, West Virginia

The Morgantown Utility Board
Morgantown, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Steptoe & Johnson PLLC
Bridgeport, West Virginia

Ladies and Gentlemen:

I am General Counsel for the Morgantown Utility Board (the “Utility Board”) of The City of
Morgantown in Monongalia County, West Virginia (the “Issuer”). As such counsel, I have examined copies
of the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a Bond Purchase Agreement for the
Series 2024 A Bonds and Series 2024 B Bonds, dated December 10, 2024, including all schedules and exhibits
attached thereto, by and among the Issuer, the West Virginia Water Development Authority (the “Authority”)
and the West Virginia Department of Environmental Protection (the “DEP”) (the “Bond Purchase
Agreement”), a Bond Ordinance duly enacted by the Issuer on October 1, 2024, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on November 20, 2024 (collectively, the “Bond
Legislation”) and other documents relating to the Issuer’s Combined Utility System Revenue Bonds, Series
2024 A (West Virginia SRF Program), issued in the aggregate principal amount of $33,489,214 (the “Series
2024 A Bonds”) and Combined Utility System Revenue Bonds, Series 2024 B (West Virginia SRF
Program/Forgivable), issued in the aggregate principal amount of $500,000 (the “Series 2024 B Bonds” and,
collectively with the Series 2024 A Bonds, the “Series 2024 Bonds”). All capitalized terms used herein and
not otherwise defined herein shall have the same meaning set forth in the Bond Legislation and the Bond
Purchase Agreement when used herein.



December 10, 2024
Page 2 of 3

I am of the opinion that:

1. The Utility Board has been duly created by the Issuer and the members and officers
of the Utility Board have been duly and properly appointed, have taken the requisite oaths, and are authorized
to act on behalf of the Utility Board in their respective capacities.

2. The Bond Purchase Agreement has been duly authorized, executed and delivered by
the Issuer and the Board, as applicable, and, assuming due authorization, execution and delivery by the other
parties thereto, constitute valid and binding agreements of the Issuer and the Utility Board, as applicable,
enforceable in accordance with their terms.

3. The execution and delivery of the Series 2024 Bonds and the Bond Purchase
Agreement and the consummation of the transactions contemplated by the Series 2024 Bonds, the Bond
Purchase Agreement 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 Utility Board, a breach of or default under
any ordinance, order, resolution, agreement or other instrument to which the Utility Board is a party or by
which the Utility Board or its properties are bound or any existing law, regulation, court order or consent decree
to which the Utility Board is subject.

4. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the issuance of the Series 2024 Bonds, the acquisition and
construction of the Project, the operation of the System and the imposition of rates and charges for use of the
System, including, without limitation, the receipt of all requisite orders and approvals from the DEP 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 a water rate ordinance adopted August
24, 2021, sewer rate ordinance adopted August 24, 2021, a sewer rate ordinance for the service area of the
Project adopted October 15, 2024, a water rate ordinance adopted July 16, 2024, and a stormwater rate
ordinance adopted February 18, 2018. Such ordinances remain in full force and effect.

5. To the best of my knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or threatened, wherein
an unfavorable decision, ruling or finding would adversely affect the transactions contemplated by the Bond
Purchase Agreement, 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 therefor.

6. I have ascertained that all successful bidders have provided the drug-free workplace
affidavit, submitted their drug-free workplace plan and the contracts contain language that complies with the
Drug-Free Workplace Act, Article 1D, Chapter 21 of the West Virginia Code. I have also ascertained that all
successful bidders have made required provisions for all insurance and payment and performance bonds and
such insurance policies or binders and such bonds have been verified for accuracy. Based upon our review of
the submitted bids, the surety bonds or other evidence of insurance coverage in connection with the bids, I am
of the opinion that such surety bonds and policies (1) are in compliance with the project bidding specifications
and requirements; (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 Bond Purchase Agreement; and (5) all such documents constitute valid
and legally binding obligations of the parties thereto in accordance with the terms, conditions and provisions
thereof. 1 have verified that all payment and performance bonds have been recorded in the office of the Clerk
of The County Commission of Monongalia County on or prior to the date hereof.



December 10, 2024
Page 3 of 3

All counsel to this transaction may rely upon this opinion as if specifically addressed to them.
Very truly yours,

MORGANTOWN UTILITY BOARD

Jeffrm ’R"\

General Counsel
iray@mub.or



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: 12/10/2024

ISSUE: The City of Morgantown Combined Utility System Revenue Bonds, Series 2024 A (West Virginia SRF Program)

ADDRESS: 389 Spruce Street, Morgantown, WV 26505

COUNTY: Monongalia

PURPOSE OF ISSUE: X New Money
: Refunding Refunding issue(s) dated: n/a
ISSUE DATE: 12/10/2024 RATE: 1.75% ADMIN FEE 0.25%
ISSUE AMOUNT: $33,489,214
1st DEBT SERVICE DUE: 9/1/2027 1st PRINCIPAL DUE: 9/1/2027
1st DEBT SERVICE AMOUNT: $ 395,606.14 PAYING AGENT: MBC

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-johnson.com Email: sgee@dJacksonKelly.com
CLOSING BANK: United Bank ESCROW TRUSTEE:

Contact Name: Jacquie Stanley

Contact Name:

Phone: 304.581.6025

Phone:

Email: Jacquie.Stanley@bankwithunited.com

Email:

KNOWLEDGEABLE ISSUER CONTACT:

Contact Name: Michael W. McNulty

OTHER: WV DEP

Contact Name: John Giroir

Title: Acting Manager

Phone: 304.926.0499 ext 1603

Title: General Manager
Phone: 304.292.8443
Email: mmcnulty@mub.org

Email: john.giroir@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 Trustee:

By: Wire To Issuer:
Check To Cons.Invest Fund:
IGT To Other:
ISSUER NUMBERS:
BANK ID NUMBER: CUSIP:

ACCOUNT NUMBER:

PROGRAM NUMBER: 1JDC (2023S-2399)

NOTES:

Series 2024 A Bonds Reserve Account will be funded over 10 years.

FOR MUNIICPAL BOND COMMISSION USE ONLY:
Documents Required:

Transfers Required:



mailto:thomas.aman@steptoe-johnson.com
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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 mbc.wv.gov Date of Report: 12/10/2024

ISSUE: The City of Morgantown Combined Utility System Revenue Bonds, Series 2024 B (West Virginia SRF Program/Forgivable)

ADDRESS: 389 Spruce Street, Morgantown, WV 26505 COUNTY: Monongalia
PURPOSE OF ISSUE: X New Money
I Refunding Refunding issue(s) dated: n/a
ISSUE DATE: 12/10/2024 RATE: 0.00% ADMIN FEE 0.00%
ISSUE AMOUNT: $500,000
1st DEBT SERVICE DUE: n/a 1st PRINCIPAL DUE: n/a
1st DEBT SERVICE AMOUNT: n/a PAYING AGENT: None
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-johnson.com Email: sgee@JacksonKelly.com
CLOSING BANK: United Bank ESCROW TRUSTEE:
Contact Name: Jacquie Stanley Contact Name:
Phone: 304.581.6025 Phone:
Email: Jacquie.Stanley@bankwithunited.com Email:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: WV DEP
Contact Name: Michael W. McNulty Contact Name: John Giroir
Title: General Manager Title: Acting Manager
Phone: 304.292.8443 Phone: 304.926.0499 ext 1603
Email: mmcnulty@mub.org Email: john.giroir@wv.gov
DEPOSITS TO MBC AT CLOSE: Accrued Interest:
By: Wire Capitalized Interest:
Check Reserve Account:
In-house Transfer 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: CUSIP:
ACCOUNT NUMBER: PROGRAM NUMBER: 1JDC (2023S-2399)
NOTES: Series 2024 B Bonds are forgivable. No accounts are set up at the Commmission.

FOR MUNIICPAL BOND COMMISSION USE ONLY:
Documents Required: Transfers Required:
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SWEEP RESOLUTION

WHEREAS, The Morgantown Utility Board (“MUB”) is a governmental body and political
subdivision of West Virginia;

WHEREAS, The City of Morgantown has issued bonds on behalf of MUB, as more specifically
set forth on Exhibit A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, MUB makes month]y- debt service payments on the Bonds to the West Virginia
Municipal Bond Commission (the “MBC”) which in turn pays the owners of the Bonds and deposits funds
in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds transfer thereby
climinating delay in payments and lost checks;

WHEREAS, Pursuant to Chapter 13, Article 3, Section 5a, the MBC has established fees for its
services (the “MBC Fee”);

WHEREAS, MUB finds and determines that it is in the best interest of the City, its citizens and
the owners of the Bonds that the monthly debt service and reserve fund payments be made by electronic

transfer with the State Treasurer sweeping the MUB account.
NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

D The monthly debt service payments on the Bonds, as set forth in Exhibit A, 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 and Assistant General Manager 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.

3) This resolution shall be effective immediately upon adoption.

gﬂr‘ /’ZI/Z(/L/Q; Vg o ar—

‘Chair

Adopted this 12® day of November, 2024.

23804415.3



THE CITY OF MORGANTOWN

Combined Utility System Revenue Bonds, Series 2024 A
(West Virginia SRF Program}); and
Combined Utihily System Revenue Bonds, Series 2024 B
(West Virginia SRF Program/Forgivable}

CERTIFICATE OF ENGINEER

I, Scott Stearns, Registered Professional Engineer, West Virginia License No. 14131, of
Strand Associates, [ne., Madison, Wisconsin, hereby ceniily this 10% day of December, 2024, a5 follows:

1. My firm is engineer for the acquisition and comnstruction ol cerlain additions,
betterments and tmprovements (the “Project”) to the cxisting sewerage system (the “System”) of The City
of Meorgantown (the “Tssuer”), to be constructed in Monongalia County, West Virginia, which acquisition
and construction arc being permanently financed by the proceeds of the above-captioned bonds
{collectively, the “Honds™) of the [ssuer. Capitalized terms used herein and not defined herein shall have
the same meaning sel forth in the Bond Ordinance enacted by the [ssuer om October 1, 2024, as
supplemented by the Supplemental Resolution of the Tssuer adopted November 20, 2024 (collectively, the
“Rond 1.egislation™) and the Bond Purchase Agreement for the Bonds, by and among, the Tssuer, the West
Virgmia Water Development Authority (the “Authoniy™) and the West Virgima Departiment of
Environmental Protection {the “DEP™), dated December 10, 2024 (the “Bond Purchase Agreement™).

2 The Bonds are baing issued {i) to pay the costs of acquisition and construction of
the Project; and (ii) to pay ceitain costs of issuance and related cosls.

3 To the best of my knowledge, information and belief, (I} within the limits and i
aecordance with the applicable and goverming contractual requirements relating to the Project, the Praject
will be construcied in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the DEP and the Authority and any change orders approved by the Issucr, the
Authority, the DEI and all necessary governmental bodies; {(i1) any buikdings meluded in the Project will
he designed and constructed in compliance with the TCC International Energy Conservation Code,
adopted by the State Fire Commisston, and the ANSI/ASHRAE/JIESNA Standard 90.1-2007; (iii) the
Project, as designed, is adequate for its mtended purpose and has a useful life of at least 40 vears, if
properly constructed, operated and maintained, excepiing anticipated replacements duc to normal wear
and tear; (iv} the Issuer has reeeived hids for the acquisition and construection of the Project which are in
an amount and otherwise compalible with the plan of financing set forth in the Schedule B attached hereto
as Exhibit A and Jeft Ray, Esq., counsel 1w The Morgantown Utility Board {the *Boeard™), will ascertain
that all successfel bidders have made required provisions for all insurance and payment and performance
honds and such msurance policies or binders and such bonds will be verified for accuracy; {v) the
successlul bidders received any and all addends to the original bid documents; (vt) the successful hidders
have provided the Drug-Free Workplace Affidavit as evidence of the Vendor's compliance wilh the
provisions of Article 1D, Chapler 21 of the West Virginia Code; (vii) the bid documents relating to the
Pruject reflcet the Project as approved by the DEP and the bid forms provided to the hidders contain the
critical operational components of the Project; (viii) the successlul bids include prices [or every item on
such hid forms; {1x) the unilorm bid procedurcs were followed; (x) the Issuer has obtamed all permits

1
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required by the laws of the Statc of West Virginia and (he Uniled Stales necessary for the acquisition and
construction of the Project and operation of the System; (x1) the net proceeds of the Bonds, together with
all othcr monics on deposit or to be simultaneously deposited and irrevocably ptedged thereto and the
proceeds of prants, if any, wrevocably committed therefor, are suflicient to pay the costs of acquisition
and construction of the Project approved by the DEP; (xu} attached hercto as Exhibit A is the [(inal
anenged “Schedule B - Final Total Cost of Project, Sources of Funds and Cost of Financing” for the
Project; (xif1) the Project was hid utilizing the Msadvamaged Business Enterprise (“DBL™ requirements;
and (xiv) the successfi] bidders provided the required DBE certification, and the sucecssfid bidders have
acknowledged receipt of the addendum containing the federal wage rates in compliance with the Davis-
Bacon Act. :

4, The Project will serve O new customers.

[Remainder of Page Intentionally Blank]
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WITNESS my signature and seal on the day and year first written above

awiHig,
SN W STe, 5, STRAND ASSOCIATES, INC.
SeL i asTE S
S
(SEAL) s 14131 _';
%% L STATEOF & W= _%Oﬁ' ;?E”F?\'f
- oﬂ'%&? oSS Scott Stearns, P.E.
’x!'?@s--.".' ';?‘-",, C‘:“\F West Virginia License No. 14131
s ION =
,}”fﬁﬁ ““1'“
3
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Morgantown Utility Board
SRF# 20235-2399
Cheat Lake Wastewater Treatment Plant Expansion

Strand Associates

POST-BID SCHEDULE B
Clean Water SRF {lean Water SRE
A. Cost of Project Total Loan (30 Years @ % Debt Forgiveness | LIDC Grant |MUB Contribution
2%} Loan
1. Construction 5 36,038742 | $§ 25766326 | $§ 8050000 | § 500,000 | $ 165,000 | § 1.557.416
Contingency (5% $ 1.801937 | § 1,801,937
2. Engineering
a, Preliminary Engineering Report
b. Planning 151,000 151,000
c. Final Desigm 2,055,000 2,055.000
d. Construction Engineering 3,250.000 3.250.000
e. Post-Construction/Start-up included in (d}
f Special Services
1. Land SurveviEasement Prep
2. Geotechnical Services Desium s 61,100 | 61,100
3. Wetland & Stream Assessment/Desiyn $ 21090 | $ 21,090
4. Public Utilitv Relocation (Gas] $ 95000 | § 93,000
5. WWTP Shudge Truck Purchase
6. Geatech Services During Construction $ 340,000 | § 40,000
3. Legal & Fiscal
a. Legal - Issuers Council - Kav Casto $ 10,000 | $ 10,000
b. Accountant- Lowe and Associates $ 1213 | $ 1213
c. Other
4. Technical Services
5. Sites and Permits
a. Lands & ROWs 5 1.409.814 3 1,409 814
b. Pennits
i. Federal Mitiation (USACE] ‘s 140469 | $ 140.469
ii. State Mitijation (WV DEP| $ 30429 | § 30,429
6. Project Contigency
7. MUB Equipment/Labor $ 878 604 $ 878 604
7. Sub Total s 45984397 | § 33,423,564 |§ 8050000 | § 500,000 | $ 165,000 | § 3,845,833
B. Cost of Financing
8. Funded Reserve
9. Reyristrar Fees 3 650 | § 650
10. Bond Counsel (Steptoe & Jolnson| $ 65,000 | § 65,000
11. Capitalized Interest
12. Total Cost of Financing (8 thru 11} $ 65,650 | § 65,650
13. Total Cost of Project (Line 7 + Line 12) 5 46,050,047 | § 33,489,214 | § 8,050,000 | $ 500,000 | $ 165,000 | $ 3,845,833
C. Sources of Other Funds
14a. WDA EEG Grant $ 6,750.000 | § - $ 6750000 | § - $ -
14b. WDA EEG Bid Overrun Grant ! 1,3060.000 $ 1,300,000
15. Clean Water SRF Debt Forgiveness Loan $ 500.000 | § - 3 300,000 $ -
6. Local Contribution (IMUB) $ 2288417 | § - $ - $ 2.288.417
16b.Local Contribution {18 months MUB rates) $ 1.557.416 5 1.557,416
17. UDC Bid Overrun Grant $ 165.000 $  165.000
18. Total Non-Loan Funds (14 thru 16) $ 12,560,833 | $ - 3 8,050,000 | 500,000 | § 165,000 | § 3,845,833
19. Size of SRF Loan (Line 13 - Line 18) $ 33489214 |8 - $ - $ - $ 0
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. 1136 South Main Street

Lowe & Associates, PLLC i e
Certilied Public Accountuns Phone: (301 713-3573
Fax: (300 743-1150

December 10, 2024

THE CITY OF MORGANTOWN

Combined Utility System Revenue Bonds, Series 2024 A
(West Virginia SRF Program); and
Combined Utility System Revenue Bonds, Series 2024 B
(West Virginia SRF Program/Forgivable)

The City of Morgantown
Morgantown, 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 water rate ordinance enacted by The City
of Morgantown (the “Issuer”) on July 16, 2024, the sewer and stormwater rate ordinances enacted
by the Issuer on August 24, 2021, the sewer rate ordinance enacted by the Issuer for the territory
served by the Cheat Lake Wastewater Treatment Plant on October 15, 2024, which became
effective on November 29, 2024, and projected operation and maintenance expenses and
anticipated customer usage as furnished to us by the Issuer, it is our opinion that such rates and
charges will be sufficient to provide revenues which, together with other revenues of the combined
waterworks, sewerage and stormwater system (the "System") of the Issuer, will pay all repair,
operation and maintenance expenses of the System and leave a balance each year equal to at least
115% of the maximum amount required in any year for payment of principal of and interest on the
Issuer’s Combined Utility System Revenue Bonds, Series 2024 A (West Virginia SRF Program),
issued December 10, 2024, in the original aggregate principal amount of $33,489,214 (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 Bonds, including the Issuer’s:

(1) Combined Utility System Revenue Bonds, Series 2000 A (West Virginia
SRF Program), dated February 29, 2000, issued in the original aggregate
principal amount of $7,842,000 (the “Series 2000 A Bonds”);



(3)

4

(5)

(6)

(7)

(8)

€9

(10)

(11)

(12)

Combined Utility System Revenue Bonds, Series 2000 B (West Virginia
Infrastructure Fund), dated February 29, 2000, issued in the original
aggregate principal amount of $2,488,000 (the *“Series 2000 B Bonds™);

Combined Utility System Revenue Bonds, Series 2006 A (West Virginia
SRF Program), dated June 30, 2006, issued in the original aggregate
principal amount of $6,410,191 (the “Series 2006 A Bonds™);

Combined Utility System Revenue Bonds, Series 2007 A (West Virginia
SRF Program), dated August 14, 2007, issued in the original aggregate
principal amount of $8,500,000 (the “Series 2007 A Bonds”);

Combined Utility System Revenue Bonds, Series 2010 C (West Virginia
SRF Program), dated January 28, 2010, issued in the original aggregate
principal amount of $15,380,227 (the “Series 2010 C Bonds™);

Combined Utility System Revenue Bonds, Series 2010 D (West Virginia
DWTRF Program), dated January 28, 2010, issued in the original aggregate
principal amount of $9,317,286 (the “Series 2010 D Bonds™);

Combined Utility System Revenue Bonds, Series 2010 E (West Virginia
DWTRF Program/ARRA), dated January 28, 2010, issued in the original
aggregate principal amount of $100,000 (the “Series 2010 E Bonds”);

Combined Utility System Revenue Bonds, Series 2012 A (West Virginia
DWTRF Program), dated August 24, 2012, issued in the original aggregate
principal amount of $570,000 (the "Series 2012 A Bonds");

Combined Utility System Revenue Bonds, Series 2013 A (West Virginia
Infrastructure Fund), dated August 22, 2013, issued in the original
aggregate principal amount of $4,605,260 (the “Series 2013 A Bonds™);

Combined Utility System Revenue Bonds, Series 2014 B, dated July 23,
2014, issued in the original aggregate principal amount of $505,421 (the
“Series 2014 B Bonds™);

Combined Utility System Revenue Bonds, Series 2015 A (West Virginia
Water Development Authority), dated March 31, 2015, issued in the
original aggregate principal amount of $137,568 (the “Series 2015 A
Bonds™);

Combined Utility System Revenue Bonds, Series 2015 B (West Virginia
Water Development Authority), dated March 31, 2015, issued in the
original aggregate principal amount of $4,586 (the “Series 2015 B Bonds”);



(13)

(14)

(15)

(16)
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(18)

(19)

(20)

(21)

(22)

(23)

Combined Utility System Revenue Bonds, Series 2015 C (West Virginia
SRF Program), datced March 31, 2015 issued in the original aggregate
principal amount of $8,111,813 (the “Series 2015 C Bonds™);

Combined Utility System Revenue Bonds, Series 2015 D (West Virginia
SRF Program), dated March 31, 2015, issued in the original aggregate
principal amount of $1,688,394 (the “Series 2015 D Bonds”);

Combined Utility System Revenue Bonds, Series 2015 E (West Virginia
SRF Program), dated June 11, 2015 issued in the original aggregate
principal amount of $662,300 (the “Series 2015 E Bonds”);

Combined Utility System Revenue Bonds, Series 2016 A, dated December
1, 2016, issued in the original aggregate principal amount of $69,755,000
(the “Series 2016 A Bonds™);

Combined Utility System Revenue Bonds, Series 2016 B-1 (West Virginia
SRF Program), dated December 15, 2016, issued in the original aggregate
principal amount of $25,000,000 (the “Series 2016 B-1 Bonds™);

Combined Utility System Revenue Bonds, Series 2017 A (Bank Qualified),
dated December 21, 2017, issued in the original aggregate principal amount
of $2,695,000 (the “Series 2017 A Bonds™);

Combined Utility System Revenue Bonds, Series 2018 A (West Virginia
Infrastructure Fund), dated January 31, 2018, issued in the original
aggregate principal amount of $394,074 (the “Series 2018 A Bonds™);

Combined Utility System Revenue Bonds, Series 2018 A-2 (West Virginia
Infrastructure Fund), dated July 10, 2018, issued in the original aggregate
principal amount of $140,715 (the “Series 2018 A-2 Bonds”);

Combined Utility System Revenue Bonds, Series 2018 B (Tax Exempt),
dated June 28, 2018, issued in the original aggregate principal amount of
$44,260,000 (the “Series 2018 B Bonds");

Combined Utility System Revenue Bonds, Series 2019 B (West Virginia
DWTRF Program), dated October 22, 2019, issued in the original aggregate
principal amount of $2,546,000 (the “Series 2019 B Bonds”); and

Combined Utility System Refunding Revenue Bonds, Series 2020 A (Tax
Exempt), dated October 29, 2020, issued in the original aggregate principal
amount of $31,890,000 (the “Series 2020 A Bonds”) (collectively, the
“Prior Bonds™).



It is our further opinion that the Net Revenues actually derived from the System during any
12 consecutive months, within the 18 months immediately preceding the date of the actual issuance
of the Series 2024 A Bonds, plus the estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years following the completion of the improvements to be
financed by such Series 2024 A Bonds are not less than 115% of the largest aggregate amount that
will mature and become due in any succeeding fiscal year for the principal of and interest on the
Series 2024 A 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 Renewal and Replacement Fund required by the Ordinance 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 Replacement Fund;

(b  The Cash Working Capital Reserve Account required by W. V. Code Section 24-1-1(k) is
established and the rates and charges in place are sufficient to make the required deposits in the
Cash Working Capital Reserve Account; and

(c) 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 authorizing the issuance of such Prior
Bonds (collectively, the “Prior Ordinances™).

Very truly yours,

e Spaiide 2L

Lowe & Associates, PLLC
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