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CITY OF WESTOVER

ORDINANCE  AUTHORIZING THE  ACQUISITION  AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND [IMPROVEMENTS TO THE EXISTING
PUBLIC SEWERAGE 8YSTEM OF THE CITY OF WESTOVER AND
THE FINANCING OF THE COST THEREOQF, NOT OTHERWISE
FROVIDED, THROUGH THE ISSUANCE BY THE CITY OF
WESTOVER OF NOT MORE THAN $5,000,000 TN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 2024 A (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS,
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TC THE ISSUANCE OF SUCH BONDS;
AFPPROVING 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,

THE CITY OF WESTOVER JHMEREBY ORDAINS:
ARTICLE I

STATUTORY AUTIIORITY, FINDINGS AND DEFINITIONS

Section 1.G1.  Authority for this Ordinance. This Ordinance {together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond Legisiation™) ts enacted
pursuant to the provisions of Chapter 16, Article 13, Chapter 22C, Article 1 and Chapter 22C, Article 2 of

the West Virginia Code of 1931, as amended (cotlectively, the "Act™), and other applicable provisions of
lawr,

Section 1,02.  Findings. It is hereby found, deterniined and declared that:

Al The City of Westover {the "lssuer") is a municipality and political subdivision of
the State of West Virginia in Monongalia County of said State.

B. The Issuer presently owns and operates a public sewerage system. However, it is
deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer that there be
acquired and constructed certain additions, betterments and improvements to the existing public sewerage
system of the Issuer, consisting of the upgrade/replacement of pump station number 1, the upgrade of
sanitation and storm [(acilities on Holland avenue and upgrade of collection systerns, logether with all
appurtenant facilities (collectively, the "Project"), which constitute properties for the collection,
transportation, treatment, purification, or disposal of liquid or solid wasles, residential sewage or industrial
waste (the existing public sewerage sysiem of the Issuer, the Project and any further additions, betterments
and improvements thereto are herein called the "System™), in accordance with the plans and specifications

prepared by the Consulting Engineers, which pians and specifications have heretofere been filed with the
Issuer,
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C. The [ssuer intends to permanently finance a portion of the costs of acquisition and
construction of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), which administers the West Virginia Clean Water State
Revolving Fund.

D, [t is deemed necessary for the Issuer to issue ils Sewer Revenue Bands, in the total
aggregate principal amount of not more than $3,000,000 in one or more serics, initially planned to be the
Sewer Revenue Bonds, Series 2024 A (West Virginia SRF Program), in the aggregate principal amount of
not more than 33,000,000 (the "Series 2024 A Bonds"}, to permanently finance a porlion of the costs of
acquisition and construction of the Project. Such costs shall be deemed to include the cost of all property
rights, easements and franchises deemed necessary or convenient therefor and eligible under the Act;
intcrest, if any, upon the Series 2024 A Bonds prior to and during acquisition or construction and for a
pericd not excesding 6 months afler completion of acquisition and construction of the Project; amonnts
which may be depaosited in the Series 2424 A Bonds Reserve Account {as hereinafter defined} for the Serics
2024 A Donds; engineering and legal expenses; expenses for estimales of costs and revenues; expenses for
plans, specifications and surveys; other expenses necessary or incident to determining the feasibility or
practicability of the enterprise; administrative expense; commitment fees; fees and expenses of the
Authonty, including the SRF Administrative Fee (as hereafter defined); discount; initial faes for the sorvices
of registrars, paying agents, depositories or trustees or other costs in connection with the sale of the Series
2024 A Bonds and such other expenses as may be necessary or incidental to the financing herein authorized;
the design, acquisilion or construction of the Project and the placing of same in operation; and the
performance of the things herein required or permitted, in connection with any thereof, provided, that
reimbursement to the [ssuer for any amounts expended by it for allowable costs prior to the issuance of the
Series 2024 A Bonds or the repayment of indebtedness incurred by the Issuer for such purposes shall ke
deemed Costs of the Project, as hereinaller defined.

E. The period of usefulness of the System after completion of the Project is not less
than 20} yvears,

F. It is in the best interests of the Issuer that its Series 2024 A Bonds be sold to the
Authority pursuant to the terms and provisions of a Bond Purchase Agreement (the “Band Purchase
Agreement™) by and among the Issuer, the Authority and the West Virginia Department of Environmental
Protection (the "DEP™), all in form satisfaclory to the respective parties, to be approved hercby il not
previously approved by resolution of the Issuer.

G. The estimated revenues to be derived in each year afier 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 of and interest on the Series 2024 A Bonds, and 10 make payments into al! funds and
accounts and other payments provided for herein.

H. The lssuer has comglied with all requirements of West Virginia law and Bond
Purchase Agreement relating to authorization of the acquisition, censtruction and operation of the Project
and the System and issuance of the Series 2024 A Bonds, or will have so complied prior to issuance of any
thereof, including, among other things, the appraval of the Project and the financing thereol by the West
Virginia Infrastructure and Jobs Developinent Council and, if necessary, the obtaining of a Certificate of
Public Convenience and Necessity from the Public Service Commission of West Virginia,

I. Pursuant to the Act, the Issuer has heretofore established a Sanitary Board and the
Sanitary Board has petitioned the Goveming Body to issue the Series 2024 A Bonds for the purposes set
forth herein.

I
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J. The Project has been reviewed and determined to be technically and [inancially
feasible by the West Virginia Infrastructure and Jobs Development Couneil as required under Chapter 31,
Article t5A of the West Virginia Code of 1931, as amended.

Section 1.03.  Bond Legislation Congstitules Contract. In consideration of the acceptance
of the Serics 2024 A Bonds by the Registered Owners of the same [rom time to time, this Bond Legislation
shall be deemed to be and shall constitute a contract between the Issver and such Bondholders, end the
covenants and agreements herein set forth to be performed by the Tssuer shali be for the equal benefit,
protection and security of the Bondholders of any and all of such Series 2024 A Bonds, all which shall be
of equal rank and without prefer¢nce, priority or distinction between any one Bond and any other Bonds
aud by reason of priotily of issuance or otherwise, except as expressly provided therein and herein.

Section 1,04,  Definitions. The fellowing terms shall have the following meanings
herein unless the context expressly requires otherwise:

"Act" means, collectively, Chapter 16, Article 13 and Chapter 22C, Article 1 and Chapter
220, Article 2 of the West Virginia Code of 1931, as amended and in effect on the date of enactment hercof,

"Authority" means the West Virginia Water Development Authority, which is expecied to
be the original purchaser and Registered Owner of the Series 2024 A Bonds, or any other agency, board or
department of the State that succeeds to the functions of the Autherity, acting in its adminisirative capacity
and upon authorization from the DEP under the Act,

"Aunthorized Officer" means the Mayor of the Tssuer, or any other officer of the Issuer
specifically designated by resclution of the Governing Body.

"Board” means the Sanitary Board of the Issuer.

“BIL" means the Infrastructure Investment and Jobs Act, Public Law 117-58, pursuant to
which funding has been awarded by DEP, as hereinafier defined.

"Bondholder,” "Holder of the Bonds,” "Holder,” "Registered Owner" ar any similar term
whenever used herein with respoct 10 an outstanding Bond or Bonds, means the person in whose name such
Bond is registered.

“Bond Counsel” means any law firm having a national reputation in the field of municipal
law whose opinions are generally accepted by purchasers of municipal bonds, appointed by the Issuer, and
shall initially mean Steptoe & Johnson PLLC, Bridgeport, West Virginia.

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

"Bond Purchase Agreement” means the Bond Purchase Agreement heretofore entered, or
lo be entered into, by and among the Issuer, the Authority and the DEF, praviding for the purchase of the
Series 2024 A Bonds from the Issuer by the Authority, the forms of which shall be approved and the
execution and delivery by the Issuer anthorized and directed or ratified by the Supplemental Resolution,

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

194351255



"Bonds" means, collectively. the Series 2024 A Bonds and, where appropriate, any bonds
on a parity therewith subsequently authorized to be issued hereunder or by another ordinance of the Tssuer.

"Bond Year” mecans the 12-month period beginning on the anniversary of the Closing Date
in each ycar and ending on the day prior to the anniversary date of the Closing Dale in the following ycar,
excepl that the first Bond Year shall begin on the Closing Date.

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

“City Clerk™ means the Cily Clerk of the Issuer.

"Closing Date" means the date upon which there is an exchange of the Serics 2024 A Bonds
for all or a portion of the proceeds of the Series 2024 A RBonds from the Authority and the DEP.

"Code" means the Internal Revenue Code of 1986, as amended, and the Regulations,

"Commission” means the West Virginia Municipal Bond Commission or any other agency
of the Siate 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,

"Consulting Engineers" means ‘The Thrasher Group, Inc., Bridgeport, West Virginia, or
any qualified engineer or firm ol engineers, licensed by the State. that shall at any time hereatter be procured
by the Issuer as Consulting Engineers for the System, or portion thereot, in accordance with Chapter 5G,
Article 1 of the West Virginia Code of 1931, as amended; provided however. that the Consulting Enginecers
shall not be a regular, full-time employee of the State or any of its agencies. commissions, or political
subdivistons,

"Cosls" or "Costs of the Project” means those costs described in Section 1.02D hereof to

be a part of the costs of design, acquisition and construction of the Project as described in Section 1.02B
horeof,

"DEP" means the West Virginia Department of Environmental Protection, or any other
agency, board or department of the state that suceeeds Lo the functions of the DEP.

"Depository Bank" mcans the bank designated as such in the Supplemenial Resolution, and
its successors and assigns, which shall be a member of FDIC.

"FDIC" means the Federal Deposit Insurance Corporation and any successor o the
functions of the FDIC.

"Fiscal Year" means each 12-month pericd beginning on July 1 and ending on the
suceeeding June 301,

"Governing Bedy" means the Council of the Issver, as it may now or hereafter be
constituted.

"Govermment Obligations" means direct obligations of, or obligations the timely payment
of the pringipal of and interest on which is guaranteed by, the United States of America.

4
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"Gross Revenues” means all rates, rents, fees, charges or other income received by the
Issuer, or accrued to the Tssuer, or any department, board, agency or instrumentality thereof in control of
the management and operalion of the System, from the operation of the System and all parts thereof, all as
calculated in accordance with sound accounting practices.

"Herein," "hereto” and similar words shali refer to this entire Bond Legislation.

"Independent Certificd Public Accountants” means any certified public accountant or {irm
of certified public accountants that shall al any (ime hereafier be retained by the Issuer to prepare an
independent annual or special audit of the accounts of the System or for any other purpose except keeping
the accounts of the System in the normal operation of its business and atfairs.

"lssuer" means the City of Westover, a municipality and political subdivision of the State
of West Virginia, in Monongalia County, West Virginia, and, unless the context clearly indicatcs otherwise,
includes the Governing Body of the Issuer.

"Mayor" means the Mayor of the [ssuer.

"Nel Proceeds” means the face amount of the Series 2024 A Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the Series
2024 A Bonds Reserve Account,

"MNet Revenues" means the balance of the Gross Revenues, remaining after deduction of
Operating Expenses, as hereinafter defined.

"Operating Expenses” means the current expenses, paid or acerued, of operation and
mainlenance of the System and its facilities, and includes, without himiting the generality of the foregaing,
the SRF Administrative Fee {as heremafler delmed), insurance premiums, salaries, wages and
admmistrative expenses of the Issucr relating and chargeable salely to the System, the accumnulation of
appropriate reserves for charges not annually recurrent but which are such as may reasonably be expected
to be incurred, and such other reascnable operating costs as are normally and regularly included under
recognized accounting practices.

"Paying Ageni™ means the Commission or such cother cntity or authority as may be
designated as a Paying Agent by the Issuer in the Supplemental Resolution with the written consent of the
Authority.

"Project” means the Project as descnbed in Section 1.02B hereof.

"Qualified Investments” teans and includes any investment 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, Section 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 Virginia.

"Registered Owner," "Bondholder,” "Holder" or any similar term means whenever used
herein with respect to an outstanding Bond or Bonds, the person in whese name such Bond is registered.

"Registrar” means the Bond Registrar,
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"Regulations" means temporary and permanent regulations promulgated under the Cade,
or any predecessor thereto.

“Renewal and Replacement Fund™ means the Renewal and Replacement Fund established
for the Series 2024 A Bonds.

"Reserve Requirement” means, the respective amoums required to be on depaosit in the
Series 2024 A Bonds Reserve Account,

"Revenue Fund" means the Revenue Fund established by this Ordinance.

“Series 2024 A Bonds™ means, Sewer Revenue Bonds, Serics 2024 A (West Virginia SRF
Program), of the Issuer, authorized by this Ordinance.

"Series 2024 A Bonds Construction Trust Fund" means the Series 2024 A Bonds
Construction I'rust Fund established by Section 5.01 hereof,

"Series 2024 A Bonds Reserve Accounl” means the Scries 2024 A Bonds Reserve Account
established by Section 5.02 hereof.

"Series 2024 A Bonds Sinking Fund" means the Series 2024 A Bonds Sinking Fund
established by Scction 5.02 hereof.

"SRF Administrative Fee" means any administrative fee required to be paid under the Bond
Purchase Agreement for the Series 2024 A Bonds,

"SRF Program" meuns the State's Water Pollution Control Revolving Fund Program, under
which the Authority purchases the water pollution control revenue bonds of local governmental entitics
satisfying certain legal and other requirements with the proceeds of a capitalization grant award from the
United States Environmenial Protection Agency and funds of the Stale pursuant to BIL.

"SRF Regulations” means the regulations set forth in Title 47, Series 31 of the West
Virginia Code of State Regulations,

"Stale” means the State of West Virginia,

"Supplemcntal Resolution” means any resolution, ordinance or order of the lssuer
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 A Bonds; provided, that any matter
intended by this Ordinance ta be included in the Supplemental Resolution with respect to the Series 2024
A Bonds, and not sc included may be included in another Supplemental Reselution.

"Surplus Revenues” means the Gross Revenues not required by the Bond Legislation to be
set aside and held lor the payment of or security for the Bonds or any other obligations of the [ssuer,
including, without limitation, the Series 2024 A Bonds Sinking Fund, the Series 2024 A Bonds Reserve
Aceount, the Renewal and Replacement Fund and the Cash Working Capital Reserve.

"Syslem"” means the complete cxisting public sewerage system of the [ssuer, us presently
existing in its entirety or any integral part thereof, and shall include the Praject and any further extensious,
additions, betterments and improvements thereto hereafter acquired or constructed for the Sysiem from any
sources whatsoever,
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"Tap T'ees" means the fees, if any. paid by prospective customers of the System in order to
gonnect thereto,

Words importing singular number 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 shail include any other gender.

ARTICLE 11
AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01.  Autharization of Acquisition and Construction of ihe Project. There is
hereby authorized and ordered the design, acquisition, construction and equipping of the Project, at an
estimated cost not to exceed $11,000,000 in accordance with the plans and specifications which have been
prepared by the Consulting Engineers, heretofore filed in the office of the Governing Body. The proceeds
of the Series 2024 A Bonds hereby authorized shall be applied as provided in Article VI hereof. The lssuer
has received bids or will receive bids and will enter into contracts for the acquisition and construction of
the Project, in an amount and otherwise compatible with plan of financing described herein and the
Autharity and DEP shall have received a certificate of the Consulting Engineers to such effect.

The cost of the Project is estimated not to exceed §11,000.000 ol which up to $3,004.000
will be oblained from proceeds of the Series 2024 A Bonds; approximately $125,000 will be obtaincd
pursuant to a grant from the Monongalia County Commission; epproximately $2,000,000 pursvant to an
Feconomic Enhancement Grant from the Authority and approximately $1,900,000 pursuant to ARPA funds
previded by the Issver.

ARTICLE IT1
AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION
OF BOND PURCHASE AGREEMENT

Section 3.01.  Authorization of Bonds. For the purposes of paying a portion of the Costs
of the Praject not otherwise provided for and paying certain costs of issuance of the Series 2024 A Bonds
and related costs, or any or ull of such purposes, as determined by the Supplemental Resclution, there shall
be and hereby are authorized to be issued, and delivered to the Authority, the negoliable Series 2024 A
Bonds of the Issuer. The Series 2024 A Bonds shall be issued as a single bond, originally designated as
"Sewer Revenue Bonds, Series 2024 A {West Virginia SRF Program)”, in the principal amount of not more
than $5,000,000, and shall have such terms as set forth hereinafter and in the Supplemental Resolution.
The proceeds of the Series 2024 A Bonds remaining after funding of the Series 2024 A Bonds Reserve
Account (if funded from Bond proceeds) and capitalization of interest, if any, shall be deposited in or
credited to the Series 2024 A Bonds Construction Trust Fund established by Scetion 5.01 hereof,

Section 3.02. Terms of Bonds. The Secrics 2024 A Bonds shall be issued in such
principal amounts; shall bear interest, if any, at such rate or rales, not excesding the then legal maximum,
payable quarterly on such dutes; shall mature on such dates and in such amounts; and shall be redcemable,
in whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as specifically provided
in the Bond Purchase Agreement. The Series 2024 A Donds shall be payable as to prineipal at the office
of the Paying Agent, in any coin or currency which, on the dates of payment of principal is legal render for
the payment of public or private debts under the laws of the United States ol America. [nferest, 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
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Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or by such other
method as shall be mutually agreeable so long as the Authority is the Registered Onwner thereof:

Unless otherwise provided by the Supplemental Resolution, the Series 2024 A Bonds shall
initially be issued in the form of & single bond, fully registered to the Authority, with a record of advances
and a debt service schedule attached, representing the aggregate principal amount of the Series 2024 A
Bonds, end shall malure in principal installments, all &s provided in the Supplemental Resolution. The
Series 2024 A Bonds shall be exchangeable at the option and expense of the Registered Owner for another
fully registered Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Quistanding and being exchanged, with principal installments or maturitics, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that the Authority
shall not be obligated to pay any 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 be dated and shall bear
interest as specified in a Supplemental Resalution,

Section 3.03,  Execution of Bonds. The Series 2024 A Bonds shall be executed in the
name of the [ssuer by the Mayor, and (he seal of the Issuer shall be affixed therete or imprinted thereon and
attested by the City Clerk, In case any one or more of the officers who shall have signed or sealed the Series
2024 A Bonds shall cease to be such officer of the Issuer hefore the Series 2024 A Bonds so signed and
sealed have been actually sold and delivered to the Authority, such Bonds may nevertheless be sold and
delivered as herein provided and may be issucd as if the person who signed or sealed such Bonds had not
ceased o hold such office. Any Series 2024 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office in the Issuer,
although at the date of such Bonds such person may nat have held such office or may not have been so
authorized.

Section 3.04.  Autheptication and Repisteation. No Series 2024 A Bonds shall be valid
or obligatery 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
Secrion 3.10 hereof shall huve been manually exceuted by the Bond Registrar. Any such executed
Certificate of' Authentication and Registration upon any such Bend shall be conclusive evidence that such
Bond has been authenticated, registered and delivered to the Authority under this Bond Legislation. The
Certificate of Authentication and Registration on any Series 2024 A Bonds shall be deemed to have heen
executed by thc Bond Registrar if manually signed by an authorized officer of the Bond Registrar, but it
shall not be necessary that the same officer sign the Certificate of Authentication and Registration on all of
the Bonds issued hereunder.

Section 3.5, Negotiability, Transfer and Registration. Subjeet to the provisions for
transter of registration set forth below, the Series 2024 A Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the Siate of West Virginia, and
each successive Holder, in accepting the Series 2024 A Bonds shall be conclusively deemed to have agreed
that such Bonds shall be and have all of the qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State of West Virginia, and each successive Holder shall further he
conclusively deemed to huve agreed that said Bonds shall be incontestable in the hands of a bona fide holder
for value,

So long as the Series 2024 A Bonds remam outstanding, the lssver, through the Bond
Registrar or its agent, shall keep and maintain books for the registration and transfer of such Bonds.
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The registered Series 2024 A Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney dJuly authorized in writing, upon
surrender thereto together with a written instrument of transfer satisfactory to the Bond Registrar duly
exccuted by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging or transferring the registered Serics 2024
A Bonds are exercised, all Series 2024 A Bonds shall be delivered in accordance with the provisions of this
Bond Legislation. All Series 2024 A Bonds surrendered In any such exchanges or transfers shall forthwith
be canceled by the Bond Registrar, For every such exchange or transfer of Series 2024 A Bands, 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 upen
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 ot transfer of any Series 2024 A Bonds during the period commencing on the 15th day of the
month next preceding an interest payment date on the Series 2024 A Bonds or, in the case of any proposed
redemption of such Bonds, next preceding the date of the selection of Bonds to be redeemed, and ending
on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated. Destroyed. Stolen or Lost. In casc any Series 2024 A
Bonds shall become mutilated or be destroyed, stalen or lost, the Issver may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, 2 new Bond of the same serigs
and of like tenor as the Bonds so mutiltated, destroyed, stolen or lost, in exchange and substitution for such
mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in lieu of and substitution for
the Bond destroyed, siolen or lost, and upon the Holder's furnishing satistactory indemnity and complying
with such other reasonable regulalions and conditions as the Issuer may prescribe and paying such expenses
as lhe Issuer and the Bond Regisivar may incur, All Bonds so surrendered shall be cancelled by the Bond
Registrar and held for the account of the Issuer. If any such Bond shall have matured or be about to mature,
instead of issuing a substitute Bond, the [ssuer may pay the same, upon being indemnified as aforesaid, and
if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be [ndebtedness of the Issucr, The Series 2024 A Bonds shall
not, in any cvent, be or constitute an indebtedness of the Issuer within the meuning of any constitutional or
statutory provision or limitation, but shall be payable solely fion the Net Revenues derived from the
operation of the System as herein provided. Ne holder or holders of the Serics 2024 A Bonds shall ever
have Lhe right to compel the exercise of the taxing power of the 1ssuer to pay the Seties 2624 A Bonds or
the interest thereon,

Section 3.08,  Beries 2024 A Bonds Sccurcd by Pledes of Net Revenues. The puyment
af the debt service on the Series 2024 A Bonds shall be secured by a first lien on the Net Revenues derived
from the System, in an amount sufficient to pay the principal of and interest, and to make all other payments
hereinafter set forth, are hereby irrevocably pledged to such payments as they become due,

Section 3.09, Delivery of Bonds, The lssuer shall execule and deliver the Series 2024
A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the Series
2024 A Bonds to the original purchasers upon receipt of the documents set forth below:

A. If other than the Authority, a list of the names in which the Series
2024 A Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar
may rsasonably require;
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B, A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 2024 A Bonds to the original purchasers;

. An executed and certified copy ol the Bond Legislation;

D. An executed copy of the Band Purchase Agreement; and

E. The unqualified approving opinion of bend counsel on the Series
2024 A Bonds,

Section 3.10. Form of Bonds. The text of the Series 2024 A Bonds shall be in

substantially the following torms, with such omissions, insertions and variations as may be necessary and

desirable and autherized or permitted hereby, or by anv Supplemental Resolution adopted prior to the
issuance thereof:

19436125.5
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(FORM OF SERIES 2024 A BOND)

UNITED STATES OFF AMERICA
STATE OF WEST VIRGINIA
CITY OF WESTOVER
SEWER REVENUL BONDS, SERIES 2024 A
(WEST YIRGINIA SRF FROGRAM)

Ne. AR-] i

KNOW ALL PERSONS BY THESE PRESENTS: That on the _ day of

2024, the CITY OF WESTOVER, a municipalily and political subdivision of the State of West Vlrgmm 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 "Authorty™ or registered assigns the sum of
DOLLARS (§ 1, or such lesser amount as
shall have been advanced to the 1ssuer hereunder and not preyiousiy repaid. as set forth in the "Record of
Advances" atlached as EXHIBIT A hereto and incorporated herein by reference, in quarteely installments
on March 1, June 1, September 1 and December 1 of each year, commencing 1,20___,toand
including 1, 20 as sel forth on the "Debt Service Schedule” attached as EXHIBIT B
hereto and incorporated hergin by reference, with interest at the rate of %o per annum payable in
quarterly installnments on March 1, June 1, September | and December 1 of each vear, commencing

1,20 y 1o and including 1,20 , 43 set forth on the "Debt Service
Schedule™ attached as Exhibit B hereto and incorporated herein by reference. The SRF Administrative Fec
of %2 {as defined in the hereinafter deseribed Bond Legislation) shalt also be payabls quarterly
on March 1, June 1, September | and December 1 of each year, commencing 1,20
as set forlh on seld EXHIBIT B,

b

Principal installmentis of this Bond are payable in any coin or currency which, an 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 pavable by
check or draft of the Paying Agent mailed 1o the registered owner hercof at the address as it appears on the
books of , as registrar (the “Registrar™), on the 15th day of
the next month precedmg an interest pavment date, or such other method as shall be mutually agreeable so
iong as the Authonty is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but enly
with the express written consent ol Lhe Authority on behalf of the Wesl Virginia Department of
Environmental Protection {ihe "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 Autherity, and the DEF, daied . 2024,

This Bond iz issued (i) to pay a portion of the costs of acquisition and construclion of
certain additions, bettermenis and improvements to the existing public sewerage system of the Issucr (the
"Project”); and (ii} to pay certain costs of issuance of the Bonds of this Series (the “Bonds™) and related
costs. The existing public sewerage svstemn of the: Issuer, the Project, and any further extensicons, additions,
betterments or improvements thereto are herein called the "System." This Bond is issucd under the authority
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of and in full compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13, Chapter 22C, Article I and Chapter 22C, Arlicle 2 of the West Virginia
Code of 1931, as amended {collectively, the "Act"), a Bond Ordinance duly enacted by the 1ssver 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 thergof. 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 payable only from and secured by a pledge of the Net Revenues {as defined
in the Bond Legislation) to be derived from the opcration of the System and from monies in the Reserve
Account created under the Bond Legislation for the Series 2024 A Bonds (the "Series 2024 A Bonds
Reserve Accounl"), and unexpended proceeds of the Series 2024 A Bonds. Such Net Revenues shall be
sufficient {o pay all operating expenses of the System and the principal of and interest on all bands which
may be issued pursuant to the Act and which shall be set aside as a special fund hersby pledged for such
purpose, This Bond does not comstitute an indebledness of the Issuer within the meaning of any
constitutional or statutary provisions or limitations, nor shall the [ssuer be obligated to pay the same, excepl
frem said special fund provided from the Net Revenues, the monies in the Series 2024 A Bonds Reserve
Accoont and unexpended proceeds of the Series 2024 A Bonds, Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges (or the use
of the System and the services rendered therebyy, which shall be sufficient, together with other revenues of
the System, io provide for the reasonable expenses of operation, repair and maintenance of the Systern, and
lo leave a balance each year equal to at least 115% of the maximum amount payable in any year for principal
of and interest on the Series 2024 A Bonds and all other obligations secured by a lien on or payable from
such revenues on a parity with the Series 2024 A Bonds; provided that, in the event that an amount equal
to or in ¢xcess of the Keserve Requirement is on deposit in the Series 2024 A Bonds Reserve Account and
any reserve accounts for obligations on a parily with the Serics 2024 A Bonds are funded at least at the
requirement therefor, such sum need only equal 110% of the maximum amount required in any year for
payment of principal of and interest on the Series 2024 A Bonds, and all other obligations secured by a lien
on or payable from such revenues on a parity with the Series 2024 A Bonds. The lssucr has entered into
certain further covenants with the registered owners ol the Bonds for the terms of which reference is made
to the Bond Legislation, Remedies provided the registercd owners of the Bonds are exclusively as provided
in the Bond Legislation, to which reference is here made for a detailed description thercof.

Subject to the registration requiremenis set forth hercin, this Bond is transferable, as
provided in the Bond Legislation, anly upan the books of the Regisirur (as defined in the Bond Legisiation)
by the registcred owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of transfer satisfactory to the Registrar, duly excouted by the registered
ownet or its atlorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and repayment of all
amounts advanced for preliminary expenses as provided by law and the Bond Legislation, shall be applied
selely to payment of the costs of the Project and costs of issuance described in the Bond Iegiskation, and
there shall be and hereby is created and granted a lien upon such monics, until so applied, in favor of (he
registered awner of this Bond.
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[T 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent 1o and in the issuance of this Bond do exist,
have happened, and have been performed in due time, form and manner as required by law, snd that the
amount of this Bond, together with all other obligations of the Issuer, does not exceed any limit preseribed
by the Constitution or stalutes of the State of West Virginia and that a sufficient amount of the Net Revenues
of the System has been pledged to and will be sat aside into said special fund by the [ssuer for the prompt
payment of the principal of this Bond.

Aldl provisions of the Bond Legislation, resolutions and statutes under which this Bond is

issued shall be deemed (o be a part of the contract evidenced by this Bond 10 the same extent as if written
fully herein.

[Remainder of Page Intentionally Blank)
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IN WITNESS WHEREOQF, the CITY OF WESTOVER has caused this Bond to be signed
by its Mayor and its comorate seal to be hereunto affixed and attested by its City Clerk, and has caused this
Bond to be dated the day and year (irst written above.

[SEAL]

Mayor

ATTEST:

City Clerk

L4
|9436125.5



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
st forth below,

Date: _, 2024,

{Name]
as Registrar

Authorized Officer

13
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EXHIBIT A

RECORD OF ADYVANCES

AMOUNT DATE AMOUNT DATE
4 % {19}
(2 (20}
3 {213
4) (22)
) (23}
(6) (24}
(N {25)
(8) (26)
%) (27)
(10) (28}
(11) (29}
(12) (30
{13) (31)
{14) (32)
{15) (33)
{16) _ (34)
{7 _(33)
{(1%) _(36)
TOTAL §
16
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

FOR VALUL RECEIVED the undersigned sells, assigns, and transfers unto
the within Bond and does hercby irrevocably constitule and appoint
» Attorney o transfer the said Bond on the books
kept for registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: , 20

It the presence of:
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Section 3.11.  Sale of Bonds; Approval and Ratification of Execution of Bond Purchase
Agreement. The Series 2024 A Bonds shal! be sold to the Authority, pursuant to the terins and conditions
of the Bond Purchase Agrecement. If not so authorized by previous ordinance or resolution, the Mavor is
specifically authorized and directed to execute the Bond Purchase Agreement, and the Cily Clerk is directed
to affix the seal of the Issuer, attest the same and dcliver it to the Authority, and any such prior execution
and delivery is hereby authorized, approved, ratified and confirmed.

Schedules X and Y shall be approved by an official action of the Governing Body
supplementing the Bond Ordinance. The Governing Body shall have obtained 100% of the titles, cascments
and rights-of-way, or shall have received rights-of-entry or recorded binding options for the same and the

Authority and DEP shall receive an opinion of counsel 1o the Issuer, satisfactory to the Authority and DEP,
10 such effect,

Seciivn 3.12.  Filing of Amended Schedule, Upon completion of acquisition and
construction of the Project, the Issuer will filc with the Authority and the DEP & schedule for the Series
2024 A Bonds setting forth the actual costs of the Project and sources of funds therefor.

ARTICLE I'V
[RESERYED]|

ARTICLE ¥V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01.  Establishment of Funds and Accounts with Depository Bank.  The
following special funds or accounts are hereby created with and shall be held by the Depository Bank,
separate and apart from all other funds or accounts of the Deposilory Bank or the Issucr and from each
other:

(N Revenne Fund;

(2) Renewal and Replacement Fund;

(% Cash Working Capital Reserve; and

(1) Series 2024 A Bonds Construction Trust Fund.

Section 5.02.  Egtablishment of Funds and Accounts with Commission. The following

speeial funds or accounts are hereby created and shall be held by the Commission, separate and apart from
all other lunds or accounts of the Commission or the Issuer and from sach other:

(N Series 2024 A Bonds Sinking Fund; and
) Series 2024 A Bonds Reserve Account.

Section 5.03.  System Revenues: Flow of Funds. A. The cntire Gross Revenues derived
from the operation of the System and all parts thereof shall be deposited upon receipt in the Revenue Fund,
The Revenue Fund shall constitute a trust fund for the purposes provided in this Bond Legisfation and shall
be kept separate and distinct from all other funds of the [ssuer and the Depository Bank and used only for
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the purposes and in the manner provided in this Bond Legislation. All monies in the Revenue Fund shall
be disposed of enly in the following manner and order of priority:

(1) ‘The lssuer shall first, cach month, pay from the Revenue Fund the
current Operating Expenses of the System.

(2} The Issuer shall next, on the first day of each month, transfer from
the Revenue Tund and remit to the Commission commencing 4 months
prior to the first date of payment of interest on the Series 2024 A Bonds,
for deposit in the Series 2024 A Bonds Sinking Fund, an amount equal to
1/3rd of the amount of interest due on the Serics 2024 A Bonds on the next
ensuing quarterly interest payment date; provided, thut in the event the
period to elapse between the date of such initial deposit in the Scries 2024
A Bonds Sinking Fund and the next quarterly interest payment date is less
than 3 months, then such monthly payment shall he increased
proportionately to provide, 1 month prior to the next guarterly interest
payment date, the required amount of intercst due on such date,

{3) The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and remit to the Commission commencing 4 months
prior to the first date of payment of principal of the Series 2024 A Bonds,
for deposit in the Series 2024 A Bonds Sinking Fund, 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 payviment date;
provided, that in the event the period to elapse between the date of such
initial deposit in the Series 2024 A Bonds Sionking Fund and the next
quarterly principal payment date is less than 3 months, then such monthly
payment shall be increased proportionately to provide, 1 month prior lo
the next quarterly principal payment date, the required amount of principal
coming due on such date.

{4) The Issuer shall next, on the first day of each manth, transfer from
the Revenue Fund and remil Lo the Commission commencing 4 months
prior to the first date of payment of principal of the Series 2024 A Bonds,
it not fully funded upon issuance of the Series 2024 A Bonds, for deposit
in the Series 2024 A Bonds Reserve Account, an amount equal to 1/120th
of the Series 2024 A Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 2024 A Bonds Reserve
Account when there shall have been deposited therein, and as long as there
shall remain on deposit therein, an amount equal to the Series 2024 A
Bonds Reserve Requirement.

{3 The Issuer shall next, on the first day of each month, transfer from
the Revenug Fund and remit 1o the Depository Bank, for deposit in the
Renewal and Replacement Fund, a sum equal to 2.5% of the Gross
Revenues each month, exclusive of any payments for account of any
Reserve Account. All funds in the Renewal and Replacement Fund shall
be kept apart from all other funds of the Tssuer or of the Depository Bank
and shall be invested and reinvested in accordance with Article VIII
hereof. Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, improvements or
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extensions to the System; provided, that any deficiencies in the Series
2024 A Bonds Reserve Account (except to the extent such deficiency
exists because the required payments into such accounts have not, as of
the dale of determination of a deficiency, funded such accounts to the
maximum extent required hereof) shall be prompily eliminated with
monies from the Renews] and Replacement Fund.

{6} The issuer shall next, each month, transfer from the monies
remaining in thé Revenue Fund the amount required, if any, to fund or
maintain the Cash Working Capital Reserve at the required level. Al
funds in the Cash Working Capital Reserve shall be kept separate and apart
frem all other funds of the Issuer or of the Depository Bank and shall be
invesled and reinvested in accordance wilh Article VII hercof
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 eflecl al such time,

Monies in the Series 2024 A Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest, if any, on the Series 2024 A Bonds as the same shall become duc, Monics
inn the Series 2024 A Bonds Reserve Account shall be used only for the purposes of paying principal of and
interest on the Series 2024 A Bonds, as the same shall come due, when other monies in the Series 2024 A
Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2024 A Bonds Sinking Fund and the Seriex
2024 A Bonds Reserve Account shall be returned, not less than ance each vear, by the Commission to the
[ssucr, and such amounts shall, during construction of the Projest, be deposited in the Scrics 2024 A Bonds
Construction Trust IFund, and following completion thereof, shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment due on the Series 2024 A Bonds, it any, and then
to the next ensuing principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2024 A Bonds Rescrve Account which result in a
reduction in the balance of such accounts 1o below the Reserve Requirement thereof, shall be restored from
the first Net Revenues available after all required payments have been made in full in the order 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 fund sufficient to pay the interest
on such additienal parity Bends and accomplish relirement thereof at maturity and to accumulate a balance
in the respective reserve account in an amount equal to the requirement thereof.

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

The Commission is hereby designated as the fiscal agent for the administration of the Series
2024 A Bonds Sinking Fund and the Serics 2024 A Bonds Reserve Account, created hereunder, and all
amouitts required for said accounts shall be remirted to the Commission from the Revenue Fund by the
Issuer at the times provided herein. All remittances made by the Issuer to the Commission shall clearly
identify the {und or sccount inte which cach amount is to be deposited. The Issuer shall make the necessary
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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 Rescrve
Account shall be invested and reinvested by the Commission in acecordance with Section 8.01 hereof.

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

B. Whenever all of the required and provided transfers and payments from the
Revenue Fund into the several special funds, as hereinbefore 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 such
funds during the following inonth cr such other period as required by law, such excess shall be considered
Surplus Revenues. Surplus Revenues may be used for any lawful purpose of the System.

C. The Issuer 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 principal, interest
and reserve 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 Legislalion. The lssuer shall also on the first day of cach month {if the first day
iz not a business day, then the first business day of cach month) deposit with the Commission the SRF
Administrative Fes as set forth in the Bond Purchase Agreement for the Series 2024 A Bonds,

D. The Issuer shall remit from the Revenve Fund to the Commission, the Registrar,
the Paying Agent or the Depository Bank, on such dates as the respective parties shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due, In the case of
pavments to the Commission under this paragraph, the [ssuer shall make the necessary arrangements
whereby such required payments shall be automatically debited from the Revenue Fund and clectronically
transferred to the Commission on the dates required.

E. ‘The monies in excess of the maximum amounts insured by FDIC in all funds and
accounts shall at all times be secured, 10 the full extent thereofl in excess of such insured sum, by
Government Obligations or by ather 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 funds and accounts as herein above provided, the deficiency shall be tnade up in the
subseguent payments in addition to the payments which would ¢therwise be required w be made into the
funds and sccounts on the subsequent payment dates; provided, however, that the priority of curing
deficiencies in the funds and accounts herein shall be in the same order as payiments are to be made pursuant
to this Secticn 5.03, and the Net Revenues shall be applied to such deficiencies with respect to the Series
2024 A Bonds all in accordance with the respective principal amounts outstanding before heing applied to
any other payments hereunder.

G. All remittances made by the Tssuer to the Commission and the Depository Bank
shall clearly identify the fund or account into which each amount is 10 be deposited.

H. The Gross Revenues of the System shall only be used for purposes of the System.
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. All Tap Fees shall be deposited in the Revenue Fund and may be used for any
lawtul purpose of the System,
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ARTICLE VI
APPLICATION OF BOND PROCEEDS

Section 6.01.  Application of Bond Proceeds; IMledge of Unexpended Bond Proceeds.
From the monies received from the sale of the Series 2024 A Bonds, the following smounts 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 Serics 2024 A Bonds Sinking Fund,
the amount, if any, set forth in the Supplemental Resclulion as capitalized
interest.

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

C, As the lssuer receives advances of the monies derived from the
sale of the Series 2024 A Bonds, such monies shall be deposited with the
Depository Bank in the Series 2024 A Bonds Construction Trust Fund and
applied solely to pavment of the costs of the Project and costs of issuance
of the Series 2024 A Bonds in the manner set forth in Section 6.02 hereof
and, until so expended, are hereby pledged as additional security for the
Series 2024 A Bonds,

D. Alier completion of construction of the Project, as certificd by the
Consulting Engineers, and all costs have been paid, any remaining
proceeds of the Series 2024 A Bonds shall be expended as approved by
the DEP,

Section 6.02.  Disbursements of Bond Proceeds. On or before the Closing Date, the
Lssuer shall have delivered to the Authority and the DEP a report listing the specific purposes for which the
proceeds of the Series 2024 A Bonds will be expended and the disburscment procedures for such proceeds,
including an estimated monthly draw schedule. Payments for Costs of the Project shall be made monthly.
[nvoices for which repayment from the Series 2024 A Bonds Construction Trust Fund will be sought must
be first approved by the [ssuer,

Excepl as provided in Section 6.01 hergot, disbursements from the Series 2024 A Bonds
Construction Trust Fund shall be made only after submission 10, and approval from, the Authority and the
DEP of a completed and signed "Payment Requisition Form," a form of which is attached to the Band
Purchase Agreement, in compliance with the construction schedule; and

Pending such application, menies in the Series 2024 A Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Investments at the wrllen direction of the [ssuer.

ARTICLE Vil
ADDITIONAL COVENANTS OF THE 1S5UER

Section 7.01,  General Covenants of the [ssuer. Ail the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of the Issucr
and shall be enforceable in 2ny court of competent jurisdicrion by any Holder or Holders of the Series 2024
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A Bonds. In addition to the other covenants, agreements and provisians of this Bond Legislation, the Tssuer
hereby covenanis and agrees with the Holders of the Series 2024 A Bonds as hercinafier provided in this
Article Vi1, All such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2024 A Bonds or the interest, if any, thereon is Outstanding and unpaid.

Section 7.02.  Bonds not to be Indebtedness of the 1ssner. The Series 2024 A Bonds shall
not be nor constitute an indebtedness of the Issuer within the meaning of any constitutional, statutory or
charter limitation of indebtedness, but shall be payable solely from the funds pledged for such payment by
this Bond Legislation. Mo Holder or Holders of the Serics 2024 A Bonds shall ever have the right to compel
the exercise of the taxing power of the 1ssucr to pay the Series 2024 A Bonds or the interest thereon.

Section 7.03.  Bonds_Secured by Pledge of Net Revenues, The pavment of the debt
service on the Series 2024 A Bonds issued hereunder shall be secured equally and ratably by a first licn on
the Net Revenues derived from the System. The Net Revenues in an amonnt sufficient to pay the principal
of and interest on and other payments (or the Bonds. and fo make all other pavments hereinafier set forth,
are hereby irrevocably pledged to such payments as they become due.

Section 7.04.  Rates and Charges. The Issuer has obtained any and all approvals of rates
and charges required by Stato law and has taken any other action required 1o establish and impose such
ratcs and charges, with all requisite appeal periods having expired without successful appeal and the [ssuer
shall supply an opinion of counsel 1o such effect. Such rates and charges shall be sufficient to comply with
the requirenents of the Bond Purchase Agreement and the Issuer shall supply a certificate of Certified
Public Accountant to such effect. The initial schedule of rates and charges for the services and facilities of
the System shall be as set forth i the sewer rate ordinance of the Issuer enacted April 15, 2024, which rates
are incorporated herein by reforence as a part hereof.

So long as the Series 2024 A Bonds are outstanding, the Issuer covenants and agrees to Nix
and collect rates, fees and other charges for the use of the System and to lake all such actions necessary to
provide funds sufficient to preduce the required sums set forth in the Bond Legislation and in compliance
with the Bond Purchase Agreement, [n the event the schedule of rates and charges initially established for
the System in connection with the Sertes 2024 A Bonds shall prove to be insuifficient to produce the amounts
required by this Bond Legislation and the Bond Purchase Agreement, the lssuer hereby covenants and
agrees that it will, to the extent or in the manner authorized by law, immediately adjust and increase such
schedule of rates and charges and take all such actions necessary to provide funds sufficient to produce the
amounts required by this Bond Legistation and the Bond Purchase Agreement.

Section 7.05.  Sale of the System. So long as the Bonds are outstanding, the Issuer shall
nof sell, lease, mortgape or in any manner dispose of or encumber the System, or any part thereof, except
with the written consent of the Authority.

So long as the Series 2024 A Bonds are outstanding and except as otherwise required by
law ar with the written consent of the Authority, the System may not be sold, mortgaged, leased or otherwise
disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to be realized shall
be sufficient to fully pay all the Bonds Qutstanding, in accordance with Article X hercot. The proceeds
(rom any such sale, mortgage. lease or other disposition of the System shall immediately be remitted to the
Commission for deposit in the Series 2024 A Bonds Sinking Fund, pro rata with respect 1o the principal
amcunt of each of the Bonds then Outstanding, 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 (o apply such proceeds
e the payment of principal of and interest, it any, on the Series 2024 A Bonds in accordance with Article
X hereof. Any balance remaining after the payment of the Bonds and interest thereon shall be remitted to
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the Issuer by the Commission unless necessary for the payment of other obligations of the Issucr payable
out of the revenues of the Systen.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lsase or otherwise dispose of any of the property comprising a part of the System hersinafter
determined in the manner provided hergin to be no longer necessary, useful or profitable in the operation
thereof. Prior to any such sale, lease or cther disposition of such property, if the amount Lo be Teceived
therefor, togcther with all olher amounts received during the same Fiscal Year for such sales, lsases or other
dispositions of such properties, is not i excess of $30,000, the Issuer shall, by resolution, determing that
such property comprising a part of the Sysiem is no longer necessary, useful or profitable in the operation
thereof and may then provide for the sale of such property. The proceeds of any such sule shall be deposited
in the Renewal and Replacement Fund. If the amount to be received [rom such sale, leasc 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 cxcess of $50,000 but not in excess of
$200,000, the Issuer shall first, determine, upon consultation with a professional engineer, thal such
property comprising a part of the System 1s no longer nccessary, useful or profitable in the operation thereof
and may then, if it be so advised, by resalution duly adopted, authorize such sale, lease or other disposition
of such properly in accordance with the laws of the State. The proceeds of any such sale shall be deposited
in the Sinking Fund for repgyment of the Bonds. The payment of such proceeds into the Renewal and
Replacement Fund and Sinking Fund shall net reduce the amounts required to be paid into such account by
olher provisions of this Bond Legislation.

No sale, lease or other dispesition of the properties of the System shall be made by the
[ssucr if the proceeds to be derived therefrom, together with all other amounts received during the same
Fiscal Year for such sales, lcascs or other dispositions of such properties, shall be in excess of $200,000
and insufficient to pay all Dends then Outstanding, without the prior approval and consent in writing af the
Helders, ot their duly authorized representatives, of the Bonds then Outstanding. The Issuer shall prepare
the form of such approval und consent for execution by the then Holders of the Bonds for the disposition
of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06.  lssuance of Other Obligations Pavable Out of Revenues and General
Covenant Against Encumbrances. Exeopt as provided for in this Section 7.06 and Section 7.07 hereof, the
Issuer shall not issue any other obligations whatsoever payabic trom the revenues of the System which rank
prior to, or equally, as fo lien on and source of and security for payment from such revenues with the Series
2024 A Bonds. All obligations issued by the Issuer after the issuance ol the Series 2024 A Bonds and
payable from the revenues of the System, shall contain an express statement that such obligations are junior
and subordmate, as to lien on and source of and security for payment from such revenues and in all other
respects, to the Scries 2024 A Bonds; provided, thal no such subordinate obligations shall be issucd unless
all payments required to be made into all funds and accounts set forth hersin have been made and are current
at the time of the issuance of such subordinate obligations.

Except as provided above, the Issver shall not create, or cause or permit to be created, any
debt, lien, pledge, assignment, encumbrance or any other charge having priority over or being on a parity
with the lien of the Series 2024 A Bonds, and the interest, 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 lssuer shall give the Authority and the DEP prior written notice of its issuance of any
other obligations to be used for the System, payable lrom the revenues of the System or from any grants
for the Project, or any other obligations related to the Project or the System.
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section 7.07.  Parity Bonds. No additional Parity Bonds, payable out of the revenues of
the System, shall be issued after the issuance of the Series 2024 A Bonds pursvant to this Ordinance, without
the prior written consent ol the Authority and without complying with the conditions and requirements
herein provided.

No such additional Parity Bonds shall be issued except for the purposes of financing the
costs of the design, acquisition and construction of extensions, additions, bettermonts or improvements to
the System, refunding all or a portion of any cutstanding series of bonds issued with respect Lo the System,
or to pay claims which may exist against the revenues or facilities of the System or all of such purposes.

S0 long as the Series 2024 A Bonds are outstanding, 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 Independent Certified Public Accountants, reciting the conclusion that the Net Revenues actually
derived, subject to the adjustment hereinafter provided for, from the System during any 12 consecutive
months, within the 13 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 euch of the 3
succeeding years after the compietion of the improvements to be financed by such Parity Bonds, if any,
shall be not less than 115% of the largest aggregate amount that will mature and become due in any
succeeding Fiscal Year for principal of and interest on the following:

(1 The Bonds then Outstanding;

(2} Any additional Parity Bonds theretofore issued pursuant to this
Bond Lepislation then Quistanding; and

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

The "estimated average mcreased annual Net Revenues to be received in each of the 3
succeeding years," 45 that term 1s used in the computation provided in the above paragraph, shall refer only
to the increased Net Revenues estimated to be derived from the improvemients fo be financed by such Parity
Bonds and any increase in rates enacted by the [ssuer, the time for appeal of which shall have expired
(without successful appeal) prior to the date of issuance of such Parity Bonds, and shall not exceed the
amount 1o be stated in a certificate of the Independent Certified Public Accouniants, which shalf be filed in
the office of the City Clerk prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12 consecutive month
period herein above referred to may be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opinion of the Independent Certified Public Accountants,
as stated in a certificate, on account of increased rates, rentals, fees and charges for the System enacted by
the Issuer, the time for appeal of which has expired (without successful appeal) prior to the issuance of such
Parity Bonds,

All covenants and other provisions of this Ordinance (except as to details of such Parity
Bonds inconsistent herewith) shall be lor the equai benefit, protection and security of the Holders of the
Bonds and the Holders of any Parity Bonds theretofore or subsequently issucd from time 1o ime 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 respect to their lien on the revenues of the System and their source
of and security for payment from said revenues, without preference of any Bond of one series over any
other Bond of the same series, The Issuer shall comply fully with all the increased payments into the various
funds and accounts ereated in this Ordinance required for und on account of such Parity Bonds, in addition
to the payments requircd for the Bonds theretofore issued pursuant io this Ordinance.
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Parity Bonds shall not be deemed o 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
liens of the Bonds on such revenues. The Issuer shall not issuc any obligations whatsoever payable from
the revenues of the System, or any part thereof, which rank prior to or, excepl in the manner and under the
conditions provided in this section, equally, as to the lien on and source of and sceurity for payment from
such revenues, with the Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into the
respective funds and accounts provided for in this Ordinance with respect to the Bonds then Outstanding,
and any other payments provided for in this Ordinance, shull have been made in full as required to the date
of issuance of such Parity Bonds, and the Issuer shail then be in full compliance with all the covenants,
agreements and terms of this Ordinance.

Section 7.08. Books:; Records and Audit. The Issuer shall keep complete and aceurate
records of the cost of acquiring the Project site and the costs of designing, acquiring, constructing and
installing the Project. The Issuer shall permit the Authority and the DEP, or their agents and representatives,
to mspect all books, documents, papers and records relating to the Project and the $ystem at all reasonable
times for the purpose of audit and examination. The lssuer shall submit to the Authority and the DEP such
documents and information as they may rcasonably require in connection with the design, 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 financing for the Praject.

The [ssuer shall permit the Authority and the DEP, or their agenis and representatives, to
inspect all records pertaining to the operation and muintenance of the System at all reasonable (imes
following completion of construction of the Project and commencement of operation thereof, or, il the
Project is an improvement to an existing sysiem, at any reasonable time following commencement of
conistruction,

The Issuer will keep books and records of the System, which shall be scparate and apart
from all other books, records and accounts of the Issuer, in which complete and correct entries shall be
made of all transactions relating to the System, and any Holder of 2 Bond or Bonds issued pursuant to this

Bond Legislation shall have the right at all reasonable times to mspect the System and all parts thereof and
all records, accounts and data of the Issuer rclating thereto,

The accounting system for the System shall follow current generally uccepted accounting
principles and safeguards to the extent allowed and as prescribed by the Public Service Commission of
West Virginia and the Act. Separate control accounting records shall be maintained by the issuer.
Subsidiary records as may be requircd shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Issuer. The Issuer 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 Issuer shall be reported to such agent of the Issuer as the Governing Body shall direct.

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

(A) A statement of Gross Revenues, Operating Lxpenses, Net
Revenoes and Surplus Revenues derived from and relating to the System.

28
19436125 .4



B) A balance sheet statement showing all deposits in all the funds and
accounts provided for in this Bond Legislation and the status of all said
tunds and accounts.

(<) The amount of any Bonds, notes ar other ebligations outstanding.

‘The Issuver shall also, at least once a vear, ¢ause the books, records and accounts of the
System to be audited by Independent Certitied Public Accountants {and to the extent legally required in
compliance with 2CFR200 Subpart F, or any successor thereof), and shall mail upen request, and make
available generally, the report of the [ndependent Certified Public Accountants, or a summary thereof, 1o
any Helder or Holders of the Series 2024 A Bonds and shall submit the report to the Authority and the DEP
or any other original purchaser of the Series 2024 A Bonds. Such audit report submilled to the Authority
and the DEP shall include a statement thal the Issuer is in compliance with the terms and provisions of the
Act and the Bond Purchase Agreement and this Bond Legislation and that the revenues of the System arc
adlequale Lo meet the Issuer's Operating Expenses and debt service and reserve requirements,

Subjeet 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 Project and
shall do, is doing or has done all things necessary to construct the Project in accordance with the plans,
specifications and designs prepared by the Consulting Engineers. All real estate and interests in real estale
and all personal property constituting the Project and the Project site herefofore or herealler acquired shati
at all times be and remain the property of the Tssuer,

The Issucr shall provide the DEP with all appropriate documentation to comply with any
special conditions established by federal andfor statc regulations as set forth im the Bond Purchase
Agreement for the Scrics 2024 A Bonds or any Exhibil thereto or as promulgated from time o Ume.

The Issuer shall perinit the Authorily or 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
completion of construction and commencement of operation of the Project, the Issuer shall also provide the
Authoerity and the DEP, or their agents and representatives, with access to the System site and System
facilities as may be rensonably necessary to accomplish all of the powers and righis of the Authority and
the DEF with respect to the System pursuant ic the Act,

Seclion 7.09.  Rates. Prior to the issuance of the Series 2024 A Bonds, rates or charges
for the use of the services and fucilities of the Systemn will be fixed and esablished, all in the manner and
form required by law, and a copy of such rates and charges so fixed and established shall at all times be
kept on file in the office of the City Clerk of the Issuer, which copy will be open to inspection by alt
interested partics. The schedule or schedules of rates and charges shall at all times be adequate to produce
Gross Revenves ffom the System sufficient to pay Operating Expenses and to make the prescribed payments
into the funds and accounts created hereunder. Such schedule or schedules of rates and charges shall be
revised from time to time, whenever necessary, so that the aggregale of the rates and charges will be
sutficient for such purposes. In order to assure full and continuous performance of this covenant with a
margin for conlingencies and temporary unanticipated reduction in income and revenues, the 1ssuer hereby
covenants and agrees that the schedule or schedules of rates or charges from time to time in effect shall be
sufficient, together with other revenues of the System (i) to provide for all Operating Expenses of the
System and (ii) to leave a balance each year equal to at lsast 115% of the maxinium amount required in any
year for payment of principal of and interest, if any, on the Series 2024 A Bonds and all obligations issued
from time 1o time on a parity with the Series 2024 A Bonds; provided that, in the event that, an amount
equal to or in excess of the Reserve Requirement is on deposit in the Series 2024 A Bonds Reserve Account
and any reserve accounts for obligations on a parity with thc Series 2024 A Bonds are funded at least at the
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requirement therefor, such sum need only equal 110% of the maximum amount required in any year for
paymenl of principal of and interest, if any, on the Series 2024 A Bonds, and all other cbligations secured
by a lien on or payable from such revenues on a parily with the Series 2024 A Bonds.

The Issuer hereby covenants o commence enactment of such ordinance or ordinances as
shall be required 10 increase the rates and charges for the services and facilities of the System within 60
days, or such other period provided by the Public Service Comumission of West Virginia and applicable law,
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 veport shows less than the above-required coverage,
such increase to provide rates and charges sufficient to produce such required coverage.

S¢ction 7,10, Operating Budget and Monthly Finuncial Repori. The Issuer shall
annually prepare and adopt by resolution a detailed, balanced budget of the estimated revenues and
sxpenditures for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority and the DEP within 30 days of adoption thercof.

Commencing on the date contracts are executed for the acquisition and construction of the
Project and for 2 years following the completion of the Project, the Issuer shall each month complete a
"Monthly Financial Report,” a form of which is attached to the Bond Purchase Agreement, and forward a
copy of such report 1o the Authority and the DEP by the 10th day of each month,

Section 7.11. Engineering Services and Operating Personnel, The Issyer will oblain a
ceriificate of the Consnlting Engineers in the form attached to the Bond Purchase Agreement, stating,
among other things, that the Project has been or will be construcled In accordance with the approved plans,
specifications and designs as submitted to the Authority and the DEP, the Project is adequate for the
purposes [or which it was designed, the funding plan as submitted to the Authority and the DEP is sufficient
10 pay the costs of acquisition and construction of the Project, and all permits required by tederal and state
laws for construction of the Project have been obtained. The Tssuer has received bids or will receive and
will enter into contracts for the acquisition and construction of the Project, in an amount and otherwise
compatible with plan of financing described in Application and Authority and DEP shall have received a
certificate of the Consulting Enpineers to such effect.

The lssuer shall provide and maintain competent and adequate engineering services
satisfactory to the Authority and the DEP covering the supervision and inspection of the development and
construction of the Project and bearing the responsibility of assuring that construction conforms to the plans,
specifications and designs prepared by the Consulting Engineers, which huve been approved by all
necessary governmental bodies. Such engineer shall certify to the Authority, the DEP and the lssuer at the
completion of construction that construction of the Project is in accordance with the approved plans,
specificalions and designs, or amendments thereto, approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Record Drawings, as defined
in the SRF Regulations, Lo it within 60 days of the completion of the Project. The [ssver shall natify the
DEP in writing of such receipt. The [ssuer shall submit a "Performance Certificate,” a fonn of which is
attached to the Bond Purchasc Agreement for the Series 2024 A Bonds as Exhibif A, to the DEP within 60
days of the end of the first year after the Project is completed.

The Issuer shall require the Consulting Engineers to submit the final Operation and
Maintenance Manual, as defined in the SRF Regulations, to thc DEP when the Project is 0% completed.
The Issuer shall at all times provide operation and maintenance of the System in compliance with all state
and federal standards.
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The Issuer shall employ qualified operaling personnel properly certified by the State before
the Project 1s 50% complete and shall retain such a certified operator to operate the System during the entire
term of the Bond Purchase Agreement. The [ssuer shall notify the DEP in writing of the certified operator
employed al the 50% completion stage,

Section 7.i2.  No Competing Franchise. To the extent legally allowable, the [ssuer will
noL grant or cause, ¢onsent 1o or allow the granting of, any franchise or permit to any person, firm,
corparation, body, 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 1ssucr will diligently enforce and collect
all fees, rentals or other charges for the services and facilities of the System, and take all steps, actions and
proceedings for the enfercement and collection of such fees, rentals or other charges which shall become
delinquent to the full exlenl permitted or authorized by the Act, the rules and regulations of the Public
Service Commission of West Virginia and other Iaws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain vnpaid for a period of 30 days after the same shall become due and payable, the
property and the owner thereof, as well as the user of the services and facilities, shall be delinquent until
such time as all such rates and charges are fully paid. To the extent authorized by the laws of the State and
the rules and regulations of the Public Service Commission of West Virginia, rates, rentals and other
charges, if not paid when due, shall become a lien on the premises served by the System, The Tssuer further
covenants and agrees that, it will, 1o the full extent permitied by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off the services of
the System, and any services and lacilities of the water system, to all users of the services of the System
delinguent in payment of charges for the services of the Systemn and will not restore such services of either
system until all delinquent charges for the services of the System, plus reascnable interest and penalty
charges for the restoration of service, have been fully paid and shall take all further actions to enforee
collections to the maximum extent permitted by law. If the water facilities are not owned by the Issuer, the
[ssuer shall enter into a termination agreement with the water provider of such waier, subject to any required
approval of such agreement by the Public Service Comrmission of West Virginia and all rules, regulations
and orders of the Public Service Commission of West Virginia.

Section 7.14. Mo Free Services. The Issuer will not render or cause to be rendeced any
free serviees of any nature by the System, nor will any preferential rates be established for users of the same
class; and in the event the Issucr, or any department, agency. instrumentality, officer or employee of either
shall avail itself or themselves of the facilines or services provided by the System, or any part thereof, the
same rates, fees or charges applicable 1o other customers receiving like services under similar cireumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or emplayee. The
revenues so received shall be deemed to be revenues derived from the operation of the Syslem, and shalt
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 Bonds. A. The Issuer hereby covenants and
agrees that so long as the Series 2024 A Bonds remain Qutstanding, the l1ssuer will, as an Operating
Expense. procure, carry and inaintain insurance with a reputable insurance carricr or carriers as is
customarily covered with respect to works and propertics similar to the System, Such insurance shall
initially cover the following risks and be in the following amounts:

(1} FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVLERAGE INSURANCE, on all above-ground
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insurable portions of the System in an amount equal to the actual cost
thereof. In time of war the Issuer will also carry and maintain insurance
to the extent available against the risks and hazards of war, In the event
of any damage to or destruction of any portion of Lhe Svstem, 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 ur destroyed properties or for the other purposes provided herein
for the Renewal and Replacement Fund. The lssuer will itself, or will
requirg each contractor and subcontrucior to, obtain and maintain builder's
risk insurance (fire and extended coverage) to protect the interests of the
Issuer, the Authority, the prime contractor and all subcontractors as their
respective interests may appear, in accordance with the Bond Purchase
Apgreement, during construction of the Project on a 100% basis (completed
value form) on the insurable portion of the Project, such insurance to be
made pavable to the order of the Authority, the Issuer, the contractors and
subcontractors, as their interests may appear.

(2) FUBLIC LIABILITY INSURANCE, wilh limils of not less than
$1,000,000 per occurrence to protect the lssuer [rom claims for badily
injury and/or death and not less than $500,000 per occurrence from claims
for damage to property of others which may arise from the operation of
the System, and insurance with the same limils to protect the Issuer from
claims arising out of operation or ownership ol motor vehicles of or for
the Sysiem.

(3) WORKERS® COMPENSATION COVERAGE FOR  ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT BONDS, such bonds to be in
ihe amounts of 100% of the amount of any construetion contract and to be
required of each coniractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County Commission of
the County in which such work is to be performed prior to commencement
of construction of the Project in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39,

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

{3) BUSINESS INTERRUPTION INSURANCE, to the extent
available at reasonable cost to the [ssuer.

(6} FIDELITY BONDS will be provided as to every officer, member
and emplovee of the Issuer or the Governing Body having custody of the
revenues or of any other funds of the Systcm, in an amount at lecast equal
to the total funds in the custody of any such person at any one time.

B. The Issuer shall 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
of the portion of the Project covered by the particular contract as security for the faithful performance of
such contract. The lssuer shall verily such bonds prior to commencement of construction.
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The lIssuer shall also require all contractors engaged in the construction of the Project to
carry such workers’ compensation coverage for all employees working oo the Project and public liability
insurance, vehicular liability insurance and property damage insurance in amounts adequate for such
purposes and as is customarily carried with respect to works and properties similar to (he Praject; provided,
that the amounts and terms of such coverage are satisfactory to the Autherity and the DEP. In the eveni the
Bond Purchase Agreement so requircs, such insurance shall be made payable to the order of the Authority,
the DEP, the Issuer, the prime contractor and all subcontractars, as their interests may appear. The Issuer
shall verify such insurance prior 1o commencement of construction,

Section 7.16.  Mandatory Connections. The mandatory use of the System is essential
and necessary for the prolection and preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, the Issuer and in order to assure the
rendering harmless of sewage and water-borne waste matter produced or arising within the territory 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 System, o the cxtent
permitied by the laws of the State and the rules and regulations of the Public Service Commmission of West
Virginia, shall connect with and use the System and shall cease the vse of all other means for the collection,
treatment and disposal of sewage and waste matters from such house, dwelling or building where there is
such gravity flow or transportation 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 30-day notice of the availability of the System, pay the rates and charges established
therefor. To the extent autherized by law and the PSC, prospective users of the System shall be required
lo connect thereto,

Any such house, dwelling or building from which emanates sewage or water-borne waste
matter and which is not so connected with the Sysicm is hercby declared and found to be a hazard to the
health, safety, comfort and welfare of the inhabitants of the [ssuer and a public nuisance which shall be
abated 10 the extent permitted by law and as promptly as possible by proceedings in a court of competent
jurisdiction.

Section 7.17. Completion and Operation of Project: Permits and Orders. The Issuer will
complete the acquisition and construction of the Project as promptly as possible and operale and maintain
the System as a revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

The Issuer will obtain 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
construction of the Project and the operation of the System and all approvals of issuance of the Scrics 2024
A Bonds required by State law, with all requisile appeal periods having expired without successful appeal,
except as otherwise provided in Section 1.02(I),

Section 7.18. Compliance with the Bond Purchase Agreement and the Law. The lssuer
shall perform, satisfy and comply with all the terms and conditions of the Bond Purchase Agreement and
the Act. Notwithstanding anything herein to the contrary, the Issuer will provide the DEF with copies of all
documents subinitied to the Authority, The [ssuer also agrees to comply with all applicable laws, rules and
regulations issued by the Authority, all federal requiremenis imposed by BIL. Public Law 117-58, the DCP
or other stale, federal or local bodies in regard to the acquisition and construction of the Projeci and the
apcration, maintenance and use of the System.
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Seetion 7,19, Securities Law Compliance. The [ssuer will provide the Authority, in
a timely manner, with any and all information that may be requested of it (including its annual audit report,
financial statements, related information and notices of changes in usage and customer base) so that the
Authority may comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 240),

Section 7.20.  Contracts; Change Orders; Public Releases, A. The lIssuer shall,
simultaneously with the delivery of the Serics 2024 A Bonds or immediately thereafler, enter into written
contracts far the immediate acquisition or construction of the Project,

B. The Issuer shall submit all proposed change orders to the DEP for written approval.
The [ssucr shall oblain the written approval of the DEP before expending any proceeds of the Series 2024
A Bonds held in "conlingency" as set forth in the Schedule attached to the certificate of the Consulting
Engineer, and any proceeds of the Tssuer’s RBonds available due to bid underruns. The Issuer shall also
obtain the written approval of the DEP before expending any proceeds of the Serigs 2024 A Bonds made
available due to 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, program bulletin, sign or other public communication that references the Project,
including but not limited to any program decument distributed in conjunction with any ground breaking or
dedication of the Project.

Scetion 7.21.  Statutory Morigage Lien. For the further protection of the Holders of the
Series 2024 A Bonds, a statulory mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien is hereby recognized and declared to be valid and binding, shall take eflect
immediately upon delivery of the Serics 2024 A Bonds.

ARTICLE VI
INVESTMENT OF FUNDS

Section §.01.  [nvestmenls. Any monies held as a part of the funds and accounts 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 hanking association holding such fund or account, as
the case may be, at the written direction of the Issuer in any Qualified lnvestments to the fullest extent
possible under applicable laws, this Bond Legistation, the need for such monies for the purposes set forth
herein and the specific restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or account in
which such monies were originally held, and the interest ac¢ruing thereon and any profit or loss realized
from stch investment shall be credited or charged to the appropriale fund or account. The investments held
for any fund or account shall be valued at the lower of cost or then current market value, or at the redemption
price thereof if then redeemable at the option of the holder, including the value of accrued interest and
giving ¢ffect to the amortization of discount, or at par if such investment is held in the "Consolidated Fund."
The Commission or Depository Bank, or such other bank or national banking association, as the case may
be, shall sell and reduce to cash a sufficient amount ot such investments whenever the cash balance in any
fund or account is insufficient 1w make the payments required from such fund or account, regardless of the
loss on such liquidation. The Depository Bank may make any and all investments permitted by this section
through ils own investment or trust department and 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
investments, and shall distribute to the Issuer, at least once each year. or morc often as reasonably requested
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by the Issuer, a summary of such funds, accounts and investment earnings. The Issuer shall retain all such
recerds and any additional records with respect to such funds, accounts and investment earnings so long as
any of the Series 2024 A Bonds are Ouistanding and as long thercafter as necessary (o comply with the
Code and to assure the cxclusion of interest, if any, on the Series 2024 A Bonds from gross income for
federal incomc tax purposes.

Section B.02.  Certificate as to Use of Proceeds. The Issuer shall deliver a certificate as
to use of proceeds or other simijlar certificate to be prepared by nationally recognrized bond counsel relating
1o restrictions on the use of proceeds of the Series 2024 A Bonds as a condition to issuance of the Series
2024 A Bonds. In addition, the 1ssuer covenants (i) to comply with the Code and all Regulations from time
to time in effect and applicable to the Serles 2024 A Bonds as may be necessary in order to maintain the
status of the Series 2024 A Bonds as governmental bonds; (i} that it shall not take, or permit or suffer to
be taken, any action with respoct to the Issuer’s use of the proceeds of the Scrics 2024 A Bonds which
would cause any bonds, the interest on which s exempt from federal income taxation under Section 103(a)
of the Code, issued by the Authority or the DEP, as the case may be, from which the proceeds of the Series
2024 A Bonds are derived, to lose their status as tax-exempt bands; and {iti) to take such action, or refrain
from taking such action, as shall be deemed necessary by the Issver, or requested by the Authority or the
DEP, to ensure compliance with the covenants and agreements set forth in this Section, regardless off
whether such actions may be contrary to any of the provisions of this Bond Legislation.

The 1ssuer shall annually fumnish to the Authority information with respect to the Issucr’s
usc of the proceeds of the Series 2024 A Bonds and any additional information requested by the Authority,
Unless it qualifies for an exception, [umish fo Authority, ammally, a certificate with respect to ils rebate
calculations and, at any time, any additicnal information requested by Authority. The Issuer shall also rebate
any amounts, pay any penalties, obtain waiver from the Internal Revenue Service and take any other actions
necessary to preserve the exclusion froin gross income for federal income tax purposes of interest on the
Local Bonds.

ARTICLE I1X
DEFAULT AND REMEDIES

Scction .01, Events of Default. Each of the following cvents shall constitute an "Event
of Default” with respect to the Series 2024 A Bonds:

(1 If default occurs in the due and punctual payment of the principal
of or interest on any Series 2024 A Bonds; or

(2) If default occurs in the lssver’s observance of any of the
covenants, agreements ot conditions relating to the Series 2024 A Bonds
set forth in this Bond Legislation, any supplemental resolution or in the
Series 2024 A Bonds, and such default shall have continued for a period
of 30 days after the [ssuer shall have been given written notice of such
default by the Commuission, the Depository Bank, the Registrar, the Paying
Agent or any other Paying Agent or a Holder of a Bond; or

(3 [f the Tssuer files a petition seeking recrganization or arrangement
under the federal bankruptcy laws or any other applicable law of the
United States of America.
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Section 9.02.  Remedies. Upon the happening and continuance of any Event of Default,
any Registered Owner or Holder of a Bond may exercise any available remedy and bring any appropriate
action, suit or proceeding to enforee his orher 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
(wners or Bondholders including the right to require the Tssuer 1o perform its duties under the Act and the
Bond Legislation relating thereto, including but not limited to the making and collection of sufficient rates
or charges for services rendered by the Systern, {iii) bring suit upen the Bonds; (iv) by action at law or bill
18 equity Tequire the Issuer to account as if it were the trustee of an express trust for the Registered Owners
or Bondholders of the Bonds, and (v) by aclion or bill in equity enjoin any acts in violation of the Bond
Legislation with respect to the Bonds, or the rights of such Registered Owners.

Section 9.03.  Appointment of Receiver. Any Registered Owner of a2 Bond may, by
proper legal aclion, compel the performanee of the dutics of the lssuer under the Bond Legislation and the
Act, including, the completion of the Project and after commencement of operation of the System, the
making and cullection of sufficient rates and charges for services rendersd by the System and segregation
ol the revenues therefrom and the application thereof, If there be any Event of Default with respect 10 such
Bonds, any Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right by
approprigte legal proceedings to obtain the appointment of a teceiver to administer the System or to
complete the acquisition and construction of the Project on behalf of the Issver, with power to charge rates,
rentals, fees and other charges sufficient to provide for the pavment of Operating Fxpenses of the System,
the payment of the Bonds and interest and the deposits into the funds and accounts hereby established, and
to apply such rates, rentals, fees, charges or other revenues in conformity with the provisions of this Bond
Legislation and the Act.

The receiver so appointed shall forthwith, direetly or by his or her or ils agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall hold, operate
and maintain, manage and cantro! such facilities, and each and every part thereof, and in the name of the
Issuer exercise all the rights and powers of the Issuer with respect to said (acilities as the Tssuer itscH might
do.

Whenever all that is due upon the Bonds and interest thereon and under any covenants of
this Bond Legislation for reserve, sinking or other funds and upon any other obligations and interest thereon
having a charge, lien or encumbrance upon the revenues of the Sysiem shall have been paid and made good,
and all defaults under the provisions of this Bond Legislation shall have been cured and made pood,
possession of the System shall be surrendered to the Issuer upon the entry of an order of the court to that
effect. Upon any subsequent default, any Registered Owner of any Bonds shall have the same right to
secure the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers herein above conferred upon him or her
or it, shall be under the direciion and supervision of the court making such appointment, shall ar all times
be subject to the orders and decrees of such court and may be remaved thereby, and a successor receiver
may be appointed in the discretion ol such court. Nothing herein contained shall Hmil or restrict the
Jurisdiction of such court to enter such other and further orders and decrees as such court may deem
necessary ot appropriate for the exercise by the receiver of any function not specilically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in the name
of the issuer and for the joint protection and benefit of the 1ssuer and Registered Owners of the Bonds.
Such receiver shall have no power to sell, assign, mortgage or otherwise dispose of any assets ol any kind
or character belonging ar pertaining to the System, but the authority of such receiver shall be limited to the
complction of the Project and the possession, operation and maintenance of the System for the sole purpose
of the protection of both the Issuer and Registered Owners of such Bonds and the curing and making good
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of any Event of Default with respeet thereto under the provisions of this Bond Legislation, and the title to
and ownership of said System shall remain in the Issuer, and no court shall have any jurisdiction to enter
any order or decree permitting or requiring such recciver to sell, assign, mortgage or otherwise dispose of
any assets of the System.

ARTICLE X
PAYMENT OF BONDS

Section 10.01. Payment of Series 2024 A Bonds. TIf the Issuer shall pay, or there shall
otherwise be paid, to the Registered Ownerg of the Series 2024 A Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and in this Bond
Legislation, then the pledge of Net Revenues and other monies and securities pledged under this Bond
Legislaiion and all covenants, apreements and other obligations of the Issuer to the Registered Owners of
the Series 2024 A Bonds shall thergupon cease. terminate and become void and be discharged and satisfied,
except as may otherwise b necessary to assure the exclusion of intergst, il any, on the Series 2024 A Bonds
from gross income for federal income tax purposes.

ARTICLE XI
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bong Legislation. Prier to issuance of the
Series 2024 A Bonds, this Ordinance may be amended or supplemented in any way by the Supplemental
Resolution. Following issuance of the Series 2024 A Bonds, no material modification or amendment of this
Crdinance, or of any ordinance, resolution or order amendatory or supplemental hereto, that would
malerially and adverscly affect the rights of Registered Owners of the Series 2024 A Bonds shall be made
without the conscnl in writing of the Registered Owners of the Series 2024 A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the Series 2024 A Bonds or the rate
of interest thereon, or in the principal amount thereof, or affeciing the unconditional promise of the lssuer
to pay such principal and intcrest out of the funds herein pledged therefor without the consent of the
Registered Owner thereof. No amendment or modification shall be made that would reduce the percentage
of the principal amount of the Serigs 2024 A Bonds required for consent to the above-permitted amendments
or medifications. MNotwithstanding 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 1o assure the excludability of interest, if
any, on the Series 2024 A Bonds from gress income of the holders thereof.

ogetion 11.02. Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Tssuer and the Registered Owners of the Bonds, and no
change, variation or alteration of any kind of the provisions of the Bond Legislation shall be made in any
manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. Tf any section, paragraph, clause or
provision of this Chrdinance should be held invalid by any court of competent jurisdiction, the invalidity of

such section, paragraph, clavse or provision shall not affect any of the remaining provisions of this
Ordinance, the Supplemental Resolution or the Series 2024 A Bonds.

Section 11,04, Headings, Ete. The headings and catchlines of the articles, sections and
subsections hereof are for convenience of reference omly, and shall not affect in any way the meaning or
interpretation of any pravision hereof.
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Section 11.05. Conflicting Provisions Repealed. All ordinances, orders or resolutions
and or parts thereof in conflict with the provisions of this Ordinance are, 1o the extent of such contlict,
hereby repealed.

section 11.06. Covenant of Due Procedure, Etc. The [ssuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken precedent to
and in the adoption of this Ordinance do exist. have happened, have been performed and have been taken
in regular and due time, (orm and manner as required by and in fuli compliance with the laws and
Constitution of the State of West Virginia applicable thercto; and that the Mayor, the City Council and
members of the Governing Body were at all times when any actions in connection with this Ordinance
cccuired and are duly in office and duly qualified for such office.

Section 11.07. Statutory Notice and Public Hearing. Upen adoption hereof, an abstract
of this Ordinance determined by the Governing Body to contain sufficient information as o give notice of
the conlents hereof shall be published once 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 Post, a
newspaper of general circulation in the City of Westover, no newspaper being published therein, together
with a notice stating that this Ordinance has been adopted and that the Issuer contemplates the issuance of
the Series 2024 A Bonds, and that any person intergsted may appear before the Governing Body upon a
date certain, not less than ten days subsequent to the date of the first publicalion of such abstract of this
Urdinance 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 oftice hours of the Governing Body. At such
hearing, all objections and suggestions shall be heard and the Geverning Body shall take such action as it
shall deem proper in the premises.

[Remainder of Page Intentionally Blank]
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Section 11.08. Effective Date. This Ordinance shall take effect immediately following
public hearing hereon.

Passed on First Reading: April 1, 2024
Passed on Second Reading: April 15,2024
Passed on Final Reading

Following Public Hearing:  May 6, 2024

CITY OF WEST R

Mayor
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Certified a true copy of an Ordinance duly enacted by the Governing Body of the CITY
OF WESTOVER on the 6™ day of May, 2024.

Dated: October 10, 2024,

[SEAL] ~ ;
"'_ -', = . City Clerk
40
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The City of Westover
Sewer Revenue Bonds, Serigs 2024 A

(West Virginia SRF Program)

SUPPLEMENTAL RESOIUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISIONS,
INTERES'T RATE, INTEREST AND PRINCIPAL PAYMENT [DATES,
SALLE PRICE AND OTHER TERMS OF THE SEWER REVENUE
BONDS, SERIES 2024 A (WEST VIRGINIA SRF PROGRAM) OF THE
CITY OF WESTOVER; APPROVING AND RATIFYTNG THE BOND
PURCHASE AGREEMENT RELATING TO SUCH BONDS AND THE
SALE AND DELTVERY OF SUCH BONDS TC THE WEST VIRGINIA
WATER DEVELOPMENT  AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK; AND
MAKING OTHER PROVISIONS AS TO T'HE BONDS.

WIHEREAS, the city council (the "Governing Body™ of The City of Westover (the
“[ssuer"} has duly and officially adopted and ¢nacted a bond ordinance, effective May 6, 2024 (the "Bond
Ordinance"}. entitled:

ORDINANCE  AUTHORIZING THF  ACQUISITION  AND
CONSTRUCTICN OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVUEMENTS TO THE EXISTING
PUBLIC SEWERAGE SYSTEM OF THE CITY OF WESTOVER AND
TIE FINANCING OF THE COST THCEREOF, NOT OTHERWISE
FROVIDED, THROUGH THE ISSUANCE BY THE CITY OF
WESTOVER OF NOT MORE THAN £3,000,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF SEWER REYENUE
BONDS, SERIES 2024 A (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING A BOND PURCHASE AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND PROVIDING ¥OR
THE TERMS AND PROVISIONS OF SUCIT BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein shall have the
same meaning set forth in the Bond Ordinance when used herein;
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WHEREAS, the Bond Ordinance provides for the issuance of the Sewer Revenue Bonds,
Series 2024 A (West Virginia SRF Program) in an aggregate principal amount not to more than $5,000,000
(the “Series 2024 A Bonds™);

WHEREAS, the Bond Ordinance has authorized the execution and delivery of a Bond
Purchase Agreement relating to the Series 2024 A Bonds, including all schedules and exhibits aliached
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 Puichase Agreement™),
all in accordance with Chapter 16, Article 13, Chapier 22C, Article 1 and Chapter 22C, Article 2 of the
Wesl Virginia Code of 1931, as amended (collsctively, the "Act"); and in the Bond Ordinance it is provided
that the form of the Bond Purchase Agreement and the exact principal amounts, dates, maturity dates,
redemption provisions, inferest rates, interest and principal payment dates, sale prices and other terms of
the Series 2024 A Bonds should be established by a supplemental resolution pertaining (o the Sertes 2024
A Bonds; and that other matters relating to the Series 2024 A Bonds be herein provided for;

WHEREAS, the Bond Purchase Agreement has been presented to the Issuer al this
mesting;

WHEREAS, the Serics 2024 A Bonds are proposed to be purchased by the Authority
pursuant 1o 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 ratified by the Issuer, that the exact principal amounts, the dules, the maturity dates, the redemption
provisions, the interest rates, the interest and principal payment dates and the salc prices of the Series 2024
A Bonds be fixed hereby in the manner stated herein, and that other matters relaling to the Series 2024 A
Bonds b herein provided for:

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY CF WESTOVER;:

Seclion 1. Pursuant to the Bend Ordinance and the Act, this Supplementul Resolution
is adopted and there are hereby authorized and ordered to be issued the Sewer Revenue Bonds, Series 2024
A (West Virginia SRF Program), of the Issuer, originaily represented by a single bond, numbered AR-1, in
the original aggregate principal amount of $4,225,000. The Series 2024 A Bonds shall be dated the date of
delivery thereof, shall finally mature September 1, 2044 and shall bear interest at the rate of 2.75%. The
principal and interest of the Series 2024 A Bonds shall be payable quarterly on March 1, June 1, September
1 and December | of each year, commencing December 1, 2025 to and including September 1, 2044, and
in the amounts as sel forth in the "Schedule Y" attached to the Bond Purchase Agreement for the Series
2024 A Bonds and incorporated in and madg 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, il any, and olherwise in compliance with the Bond Purchase
Apreement, so [ong as the Authority shall be the Registered Ownor of the Series 2024 A Bonds. The lssuer
does hereby approve and shall pay the SRF Administrative Fee equal to .25% of the principal amount of
the Seties 2024 A Bonds set forth in "Schedule Y" attached 10 the Bond Purchase Agreement.
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Section 2, All other provisions relating to the Series 2024 A Bonds and the text of
the Series 2024 A Bonds shall be in substantially the torm provided in the Bond Qrdinance.

Section 3. The [ssuer does hereby authorize, approve, ratify and accept the Bond
Purchase Apreement, a copy of which is incarporated herein by reference. and the execution and delivery
of the Bond Purchase Agreement by the Mayor, and the performance of the obligalions contained therein,
on behalf of the Issuer, are hereby authorized, directed, 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 A Bonds shall be 100% of par value, there being no interest
accrued thereon, provided that the proceeds of the Series 2024 A Bonds shail be advanced [rom time to
time as requisitioned by the lssuer.

Section 4. The Issuer does hereby appoint and designate United Bank. Charleston,
West Virginia, to serve as Registrar {the "Registrar”) for the Series 2024 A Bonds under the Bond Ordinance
and does approve and accept the Registrar's Agreement to be dated the datc of delivery of the Series 2024
A Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the Registrar's
Agreement by the Mayot, and the performance of the ohligations contained therein, an behalf of the Issuer,
are hereby aulhorized, approved and directed.

Section 3. The Issuer does hereby appomnt and desigmate the West Virginia Municipal
Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Scrics 2024 A Bonds under
the Bond Ordinance.

Scetion 6. The lssuer does hersby appeint and designale Uniled Bank, Weslover,
Wesl Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 7. Series 2024 A Bond proceeds in the amount of $-0- shall be deposited in
the Serics 2024 A Bonds Sinking Fund as capitalized interest.

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

Section 9, The balance of the proceeds of the Series 2024 A Bonds shall be deposited
in or credited to the Series 2024 A Bonds Construction Trust Fund for payment of the Costs of the Project,
including, without limitation, costs of issuance of the Serics 2024 A Bonds and related costs.

Section 190, The Mavor and the City Clerk are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection with the Series
2024 A Bonds hereby and by the Bond Ordinance approved and provided for, to the end that the Series
2024 A Bonds may be delivered on or about Getober 10, 2024, to the Authority pursuant to the Bond
Purchase Agreement.

Section 11. The acquisition and constructian of the Project and the financing thercof
with proceeds of the Series 2024 A Bonds are in the public interest, serve a public purpose of the Issuer and
will promote the health, welfare and safety of the residents of the [ssuer.
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Scction 13. The Sanitary Board is hereby authorized to review and approve all
requisitions and draw resclutions for the payment of invoices for the Project.

Section 4. The Issucr does hereby ratify, approve and aceept all contracts relating io
the financing, acquisition and construction of the Project.

[Remainder of Page Intentionally Blank]
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Section 15. This Supplemental Resolution shall be effective immediately following
adoption hereof.

Adopted this 25" day of September, 2024.

THE CITY OF WESTOVER

7.

‘4

Mayor
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CERTIEIC

Certified a true copy of a Supplemental Resolution duly adopted by the City Council of
The City of Westover on the 25" day of September, 2024,

Dated: October 10, 2024,

City Clerk
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SRF-LP-!
(07/23)

THIS WATER POLLUTION CONTROL REVOLVING FUND LOAN
AGREEMENT (the *Loan Agreement”), made and entered into in several counterparts, by and
ameng the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a governmental
instrumentality and body corporate of the State of West Virginia (the “Authority™), the WEST
VIRGINIA DEFARTMENT OF ENVIRONMENTAL PROTECTION {the “DEP™}, and thc local
govemment designated below (the “Local Government™),

THE CITY OF WESTOVER
{200238-2325 / C-34481 1}
{Loeal Government)

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

WHEREAS, pursuam 1o the provisions of Chapter 22C, Article 2 of the Code of
West Virginia, 1931, as amended (the “Act™), the Stale of West Virginia (the “*State”) has
eslublished a state waler poltiion contiol revolviag fund program (the “Program™} (o direct the

distribution of loans to particular local governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP 1s designated the mnstrumentality 1o enler 1nlo
capttalization agreements with the United States Environmental Protection Agency (“EPA”) to
accepl capitalization granmt awards (U.S. General Services Administration; Catalog of Federal
Domegstic Assistance, 32nd Edition § 60458 (1998)) and DEP has buen awarded capitalization
grants to partially fund the Program;

WHEREAS., under the Act and under the dircction of DEP, the Authority has
established a pemmanent perpetual fund known as the “West Virginia Water Pollution Contral
Revolving Fund” (hereinafter the “Fund”};

WHEREAS, pursuant to the Act, the Authonty and DEP are empowered to make
foans from the Fund to local governments for the acquisition or construction of wastewater
treatment projects by such loeal governments, all subjeet to such provisions and imitations as are
contained in BIL, as hereinafter defined, the Clean Water Act and the Act,

WHEREAS, the DEP has heen awarded funding pursuant to the Infrastructure
Investment and Jobs Act, Public Law 117-58 (“BIL™) to capitalize the Fund;

WHEREAS, the Local Government constitutes a loeal woveriunent as defined by
the Act;
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SRFE-LP-i '
(07/23)

WHEREAS, the Loecal Government is included on the DEP Statc Project Priority
List und the Intended Use Plan and has met DEP’s pre-application requirements for the Program:

WHEREAS, the Local Government is anthorized and empowered by (he statutes of
the State 10 acquire, construcl, improve, vperate and maintain a wastewaler reatment project and
to [inunce the cost of acquisition and construction of the samc {“Costs of the Project™) by
berrawing money to be evidenced by revenue honds issued by the Lacal Government;

WIIEREAS, the Local Govermment intends ta 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 hereinafier defined (the “Project™;

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

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

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

ARTICLE}
Drefinitions

[.1 Except where the context clearly indicates otherwise, the terms “Authority, ™
“eost,” "fund,” *local government,” and “project” have the definitions 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 selected pursnant to
Article 1, Chapter 5G ol the Code of West Virginia of 1931, as amended.

L3 “Decentralized System™ means waslewater treatment systems that freat
wastewater, than rensing and/or dispersing the reclaimed water, as close to where it is gencrated
as practical in each circumstance. A Decenfralized System may include: on-sile systems contained
critirely within the simpte boundanes of the To1 1t serves; small-scale coilective systems, with their
reuse/dispersal sites on easements on the lots served, on vacant lots purchased for this purpose, on
off-site propertics, or a combination of these; larger scale collective systems uatilizing dispersed or
azgregated reuscdispersal sites or discharoinge to surface waler.

gt}
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SRF-LP-1
(07:23)

1.4 “Loan” means the loan to be made by the Authonty and DEP to the Local
Government through the purchase of Local Bonds, as hereinalter defined, pursuant to this Loan
Agreement. -

1.5 “Local Act” means the afficial action of the Local Government required by
Section 4.1 hereot, authorizing the Local Bonds.

1.6 “Local Bonds™ meuans the revenue bouds tw be issued by Lthe Local
Government pursuant to the provisions of the Local Statute, as hereinafter detined, to evidence the
Loan and to be purchased by the Authority with money held in the Fund, all in accordance with
ihe provisions of this Loun Agreement.

1.7 “Local Statute” means the specitic provisions of the Code of West Virginiz,
1931, as amended, pursuant o which the Loecal Bonds are issued.

1.8 “Operating Cxpenses” means the reasonable, proper and necessary costs of
operation and mainterance of the System, as hereinafter defined, as should normally and regntarly
be included as such under generallv accepted accounting principles.

L9 “Program”™ means the wastewater beatment facility acquisition,
construction and improvement program coordinated through the capitalization grants program
established under BIL amd the Clean Water Act and adninistered by DEP.

L18& “Projest™ meuns the westowater treatmoent [wility project hereinabove
referred to, to he constructed or being constructed by the Loeal Government in whole or in part
with the net proceeds of the Local Bonds or being or having been constructed by the Local
Government in whole or in part with the procesds of bond anticipation notes ar other interim
financing, whicl is to be paid in whole or in part with the net procceds of the Local Bonds.

L1l “5RF Regulalions™ means the regulations sel focth in Tilde 47, Scries 31 of
the West Virginia Code of State Regulations.

L.12  “System”™ means the wastewater (reatment facility owned by the Local
Government, of which the Project constitutes all or to which the Project comstilutes an
mnprovement, and any improvements thereto hereafter constructed ar acquired from any sources
whatsocever.

1.1} Additional terms and phrases are defined in this Loan Agreenent as they
are used.

ARTICLE U
The Project and the System

2.1 The Projeet shall gencrally consist of the construction and acquisition of the
favilities deseribed in the Applicalion, (o be, being or having been constructed in accordance with
plans, specifications and designs prepared for the Local Govenunent by the Consulting Engineers,
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the DEP and Authority having found, to the extent applicable, that the Project 1s consistent with
the applicable provisions of the Program.

2.2 Subjeet to the terins, conditions and provisions of this Loan Agreement and
the Local Act. the Local Government has acquired, or shall de all things necessary W acquire, (he
proposed site of the Froject and shall do, is doing or hias done all things necessary to construct the
Project in accordance with the plans, specificalions and designs prepared for the Local
Government by the Consulting FEngineers.

2.3 All real estate and interesls in real estate and all personal property
constituting the Project and the Project site hererafore ar hereafter acquired shall at all times he
and remain the property of the Local Goverunent, subject to any mortgage lign or other security
intercst as is provided for in the Local Statute unless a sale or transfer of all or a portion of said
property 1s approved by DEP and the Authority.

24  The Local Government agress that the Auwthority and DEP and their
respective duly suthorized agents shall have the right at all reasonable times to enter upon the
Project site and Project facilities and to examine and mspect the same. The Local Governiment
further agrees that the Authority and DEP and their respective duly authorized agents shall, prior
to, during and atter completion of construction and commencement of operation of the Project,
have such rights of access to the System site and Svstem thoelliies as may be reasonubly nocessary
o accomplish all of the powers und rights of the Authority and DEP with respect to the System
pursuant to the pertinent provisions of the Act.

2.5 The Local Govemment shzll keep compiete and accurate records of the cost
of acquiring the Projeet site and the costs of constructing, acguiring and mstalling the Project, in
accordance with generally accepted governmental sccounting standards. The Local Government
shall permit the Authority and DEP. acting by and through their Divectors ar duly autharized agents
and representativos, to inspect all buoks, docunients, papers and records relating to the Project and
the System atl any and all reasonable times for the purpose of audit and examination, and the Local
Government shall submit to the Authority and DEP such documents and information as it may
reusonably require in connection with the construction, acquisition and installation of the Project,
the operation and maintenance of the System and the administration of the Lean or of any Xtate
and federal granis or other sources of financing for the Project.

2.6 The Logal Government agrees thal it will permit the Authority and DEP and
their respective agents to have access o the records of the Lacal Gavernment pertaining o the
operation and mamtenance of the System at any reasonable time following completion of
constroction of the Project and commencement of operation thereot or if the Project is an
impravement to an existing system ot any reasonable time following commencement of
construction.

2.7 The Local Government shall require that cach construction contractor

furnish a performance bond and a payment bond, 2ach i an emount at least equal to one hundred
] pay q
percent (100%6) af the coniract price of the portian of the Project envered by the particular contract
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as security for the faithful performance of such contraet and shall verify or have verified such
bonds prior w cominencement of construction.

2.8 The Local Government shall require that each of its contractars and all
subcontractors maintain, during the life of the constructon contract, workers® compensation
coverage, pubti¢ liabihity insurance, property damage insurance and vehicle liability insurance in
amnounts and on terms satisfactory W the Authority and DEP and shatl verify ur have venfied such
nsuranee prior to conunencement of construetion. Until the Project facilities are completed and
accepted by the Lacal Government, the Loecal Government or (at the oplion of the Local
Government) the contractor shall maintain builder's risk insurance (fire and extended coverage)
on a one hundred percent {100%) basis (completed vaiue form) on the insurable portion of the
Project, such nsurance to be made payable fo the order of the Authority, the Local Government,
the prime contractor and all subcontractors, as their interests may appear. 1f facilities of the Svstem
witich are detrimentally affected by flooding are or will be located in designated special flood or
mudslide-prone areas and if {loed insurance is availuble at a reasonable cost, 3 flood insurance
policy must be obtained by the Local Government on or before the Date of Loan Closing, as
hereinafier defined, and maintained so long as any of the Local Bonds are outstanding. Prior to
commencing aperation of the Project, the Local Government must also obtain, and maintain so
long as any of the [.ocal Bonds are outstanding. business intermaption insurance if available at a
reasonable cost. '

2.9 The Lacal Government shall provide and maintain competent and adequate
cngineering services safisfactory to the Authority and DEP covering the supervision and inspection
of the development and construetion of the Project und bearing the responsibility of assuring that
construction conforms to the plans, specifications and designs prepared by the Consulting
Enginecers, which have been approved by all necessary sovermmental bodies. Such engineer shall
certify to the Authority. DEP and the 1.oeal Government at the completion of construction that
construetion 15 1n aceordance with the approved plans, specifications and designs, or amendments
thereto, approved by all necessary governmental bodies. The Local Govermment shall require the
Consuliing Engineers to submil Record Drawings, as delined in the SRF Regulations, to it within
50 days of the completion of the Project. The Local Government shall notify DEP in writing of
such receipt. The Local Government shall submit a Performance Certificate, the form of which is
attached hereto as Exhibit A, and being incorporated heremn by relerence, (10 DEP within 60 days
of the end af the first year after the Project 15 completed.

2.1¢  The Local Gavernment shall reguire the Consulting Fngineers o submit the
final or updated Operation and Maintenance Manual, if necessary as defined in the SRF
Regulations. (o DEP when the Project is 90% completed. The Local Government shall at all times
provide operatien and maintenanee of the Systeim in comphiance with any and al! State and federal
standards. The Local Government shall employ a state certified plant operator prior to the Project
being 50% complete and notify the DEP of such emplovment. The Local Government shall ratain
the operator(s) to operate the System during the entire ferm af this Loan Agreement.

2.1l The Local Government hereby covenanls and agrees Lo comply with all
applicahle laws, rules and regiulmions issued by the Authority, DEP or other State, federal or loeal
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bodies in regard to the construction of the Praject and operation, maintenance and use ol the
Systom.

2.12  The Lecal Government, conunencing on the date contracts are execured o
the acquisition or construction of the Project and for two years following he completion of
gequisition or construciion of the Project, shall each month complete a Monthly Financial Report,
the form of which s attached hereto as Exhipit B and incorporated herein by reference, and forward
a copy hy the 20" of cach month to DEP and the Authority.

2,13 The Local Governmenl shall perlonn an anmual maintenance audil which
maintenanee audit shall be subimitted to the Authority and the Public Scrviec Commission of West
Virginia {the “PSC).

2.14  The Local Government, during construction of the Project, shall complete
Payvmenl Requisition Forms, the form of wlich is attached hereto as Exhibit € and incorpaorated
herein by reference, and forward such forms to DEP in compliance with the Local Governiment's
construction schedule.

ARTICLE 111
Condiiions o Laan: Issuance of Local Bonds

a1 The agreement of the Autherity and DEP to make the Loan is subject to the
Local Government’s fulfillment, to the satisfaction ol the Authority and DEP, of each and all of
those certain conditions precedent on or before the delivery date for the Loecal Bonds, which shall
be the date established pursuant to Section 3.4 hereol. Said conditions precedent are as follows:

fa} The Legal Government shall have deliversd w0 the Authority and
DEP 4 report listing the specific purposcs for which the progeeds of the Loan will be expended
and tie procedures as to the dishbursement of loan proceeds, including an estimated monthly draw
schedule;

(k) The Loeal Government shall have perfonned and satistied all of the
terms and conditinns to be performed and satisfied by it in this Loan Agreement;

(c) The Local Government shall have authonzed the issnance of and
delivery to the Authonty of the Local Bonds described in tlus Article 111 and in Articte I'V hereof:

(d} The Local Government shall either have reecived bids or cotered
into contracts for the construction of the Project, which are in an amount and othenwise compalible
with the plan of finuneing described i the Application; provided that, it the Loan will refund an
interiy comstrchon fiancing, the Local Govemmenl must either be constructing or have
constructed its Froject for a cost and as otherwise compatible with the plan of financing described
m the Application: and, in cither case, the Authority and DEP shall have received o certificate of
the Consulting Engineers to such eftect, the form of which certifieate is atiached hercte as Exhibit
B Y

fi
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{e) The Local Government shall have obtained all permits required by
the laws of the Statc and the federal govemment necessary for the construction of the Project, and
the Authority and DEP shall have received a certificate of the Consulting Engineers to such efTect;

{f) The Local Government shall have obtained all requisite orders of
and approvals from the Pablic Service Convmission of West Virginia (the "PSC™) and the West
Virginia Infrastructore and Jobs Development Council necessary for the construction of the Project
and operation of the System, with all requisite appenad periods having expired without successtul
appeal and the Authority and DEP shall have received an opinion of counsel to the Local
Government, which may be local counsel o the Local Government, bond counsel or special PSC
counscl but must be satistactory to the Authority and DEP, to such effect;

{£) The Local Goverrunent shall have obtained any and all approvals for
the issuance of the Local Bonds required by State law, and the Authority and DEP shall have
recelved an opinion of counsel to the Local Gavernment, which may be local counsel to the Local
Governiment, bond counsel or special PSC counsel but must be satisfactory to the Autharity and
DEP, to such effoct;

(h}y  The Local Government shall have obtained any and all approvals of
rates and charges required by State law and shall have taken any other action required to establish
and impose such rates and charges (imposition of such rates and charges is not, however, required
to be effective vntil completion of construction of the Project}, with all requisite appeal periods

having expired without successful appeal, and the Autherity and DEP shall have received an
epinicn of countsel o e Local Government, which miy be local counscl to the Local Govermment,

bond counsel or special PSC counsel bt must be satisfaciory to the Authority and DEP, to such
effect;

() such rates and charges for the System shall be sufficient to comply
with the provisions of Subsections 4.1{a) and 4.1(b){ii} hereof, and the Authority and DEP shali
have received & cortificate of the accountant for the Local Go VErnmenl, or such other person or
firm experienced 1 the finances of Tocal goveraments and satisfactory to the Authority and DEP,
to such effect; and

(1) The net proceeds of the T.ocal Bonds, together with all moneys on
deposit or to be simultaneousty deposited {or, with respect to proceeds of granl anticipation notes
or pther indentedness for which a binding purchase contract has been entered, to be deposited on
a datc certain} and {rrevocably pledged thereto and the proceeds of grants irrevacably committed
therefor, shall be sufficient Lo pay the costs of construction and acquisition of the Project as set
forth in the Application, and the Authority and DEP shall have reccived a certificate of the
Consulting Engineers, or such other person or finm experienced in (he financing of wastewater
treatment projects and satisfactory to the Anthority and DEP, 10 such effect, such certificate to be
in form and substance satisfactory to the Authority and DEP, and evidence satisfactory to the
Authority and GEP of such irrevocably committed grants.

3.2 Subjeet to the terms and provisions of this Loan Agreement, the rules and
regulatioms promnulgated by the Authority and DEP, including the SRF Regulations, or any other
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appropriate State agency and any applicable rules, regulations and procedurcs promulgated from
time o time Dy the federal govermment, it is hereby agreed that the Authority shall make the Loan
1o the Local Government and the Local Government shall accept the Loan rom the Avuthority, and
in furtherance thergof it is agreed that the Local Government shall sell to the Authority and the
Authority shall make the Lown by purchasing the Local Bonds in the principal amount and at the
price set Torth in Schedule X hereto. The Local Bonds shall have such further terms and provisions
as described m Article 1V hercofl

33 The Loan shall be secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement,

3.4  The Local Bonds shall be delivered to the Authority, at the oftices of the
Authority, on a date designated by the Local Government by written notice to the Authority, which
written notice shall be given not less than ten (10} business days prior to the date designated:
provided, however, that if the Authority is unable 1o accept delivery on the date designated, the
Local Bonds shall be delivered to the Authority on a date as close as possible to the designated
date and mutually agreeable to the Authority, DEP and the Local Government. The date of
dehivery so designated or agreed upon 1s herginafter referred to as the *Date of Loan Closing.”

35 The Local Govenument understands and acknowledges that it is one of
several local povernments which have applied to the Authority and DEP [ur Juans from the Fund
to finance wastowater treatmeint projects and that the obligation of the Authonty to make any such
loan is subject o the Local Govemment’s fulfilling all of the tenms and conditions of this Loan
Agreement on or prior to the Date of Loan Closing and to the requirements of the Program. The
Local Governmenl specifically recogrizes that the Authority will not purchase the Local Bonds
unless and unitl sufficient funds are available in the Fund to purchase all the Local Bonds and that,
prior to such purchase, the Authority may purchase the bonds of other local governments set out
in the Stute Project Priority List, as defined in the SRF Regulations. The Local Government further
specifically recognizes that all loans will be ariginated in conjunction with the SRF Regulations
and with the prior approval of DEP.

3.6  The Local Government shall provide DEP with the appropriate
documentation to comply with the special conditions regarding the public release and audit
requirements established by federal and State regulations as set forth in Exlnbit E attached hereto
al suclr tumes as are set forth thereln.

3.7 The Local Government shall comply with all federal - requirements
applicable o the Loan {including these imposed by BIL, P.L. 113-76, Water Resourees Reform
and Development Act of 2014 (WRRDA) and related SRE Policy Guidelines issued by the EPA)
which the Local Government anderstands includes; among other things, requirements that all of
the iran and stee] products used in the Project are to be produced in the United States (“American
[ron and Steel Requirement™) unless (1) the Local Government has requested and obtaimed a waiver
fraom ihe EF A pertaining to the Project or {if} DEP has otherwise advised the Local Government
in writing that the American Tron and Steel Requiremenl is not applicable to the Project.
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3.8 The Local Government shall comply with all record keeping and reporting
requirements under the Clean Water Act, including any reports required by a Federal agency or
DEP such as performance indicators of program deliverables, information on costs and Project
progress. The Local Government understands that (1 each contract and subcontract related to the
Project Is subject w0 audit by appropriate federal and state entities and (i) failure to comply with
the Clean Water Act and this Agreement may be a default hercunder that results in a repayiment of
the Loan in advance of the maturity of the Bonds and/or other remedial actions.

3.9 The Local Government shall fund and imaintain & working capital fund with
a balunce of not less than one eighth (148} of the Local Government’s actual annual operating and
mainienance expenses. This fund is separate from and in addition 10 the renewal replacement fund
required under Section 4. 1(a){iii} hercof.

5.10 The Local Government covenants and agrees ta not expend any proceeds of
the Funding Assistance or enter into any contracts [or components and services prohibited by 2
CFR 200.216 (Prohibition on certain telecommunication and video surveillance services or
cyuipiment), implementing section 889 of Public Law 115-232. Priorto entering into any contracts,
the Local Government shall certify to DEP in wiiling that it has reviewed all contracts against the
excluded parties hist in the System for Award Management {www.sam.gov).

ARTICLE IV
Local Bunds: Security for Loan: Repayment of Loan: [nterest on Loan; Fees and Charges

4.1 The Local Govermment shall, as one of the conditions of the Authority and
DEP to make the | pan, authorize the issuance of and issue the Local Bonds pursiant ta an official
action of the Local Government in accordance with the Local Statute, which shall, as adopted or
enacted, contain pravisions and covenants in substantially the form as follows:

(@)  That the gross revenucs of the System shall always be used for
purposcs of the System. Such gross revenucs will be used maonthly, in the erder of priority Hsted
below:

{1 to pay Operating Expenses of the System;

{11} to the exiont not otherwise nited by any outstanding loan
resolution, indenture or ather act or document and beginning on the date set forth in Schedule X,
to provide debt scrvice on the Tocal Bonds by depositing in a sinking fund one-third {1/3) of the
interest puyment next coming due on the Local Bonds and one-third (1/3) of the principal payment
next coming due on the Local Bonds and, beginning three (3} months prior to the first date of
payment of pringipal of the Local Bonds, if the reserve account for the Local Bonds ((he “Reserve
Account™) was not funded from proceeds of the Local Bonds or otherwise concutrently with the
jssuance thercol in an amount equal 1o the maximuin amount of principal and interest which will
come due on the Local Bonds in the then cument ur any succeeding year {the “Rescrve
Reguirement™), by depositing in the Reserve Account an amount not less than one-twelfih (1/12)
of one-temh (1/10} of the Reserve Requiremnent or, if the Reserve Account has been so funded

U
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{whether by Local Bond proceeds, monthly deposits or otherwise), any amount necessary to
manitain the Reserve Account at the Reserve Reguirement;

(11} o create a renewal and replacement, ar similar, fund in an
amount cyual to twe sud onc-hall percent (2-1/2%) of the gross revenues fiom the Sysiem,
exclusive of any payments inle the Reserve Account, for the purpuse of improving or making
emergency repdirg or replacements o e System or ¢luninating any deficiencies in the Reserve
Account; and

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

Frovided, that if the Local Government has existing outstanding indebtedness
wlhich has greater coverage or rencwal and replacement fund reguirements, ihen the greater
reguirements wili prevail untl said existing indebtedness 1s paid in full.

{b) Covenants substantially as follows:

(i) That the Lacal Bonds shall be secured by a pledge of either
the net or gross revennes of the Svstem as provided in the Tocal Act;

(i1} That the schedule of rates or charges for the services of the
System shall be sufficient to provide funds which, aleng with other revenues of the System, will
pay all Operating Expenses and leave a balance each year cqual to al least one hundred fiftcen
percent (115%) of the maximum amtount required in any year for debt service on the Local Bonds
and all other obligations secured by a licn on or payvable from the revenues of the System prior to
or ot a parity with the Local Bonds or. if the Reserve Accounrl is funded (whether by Local Bond
proceeds, moenthly depozits or otherwise) at an amount cqual to the Reserve Requireimnent and any
reserve account for any such prior or party obligations is funded at lcast ai the requirement
therefor, equal to at least one hundred ten percent (110%) of the maximum ameunt required in any
year for debt service on the Local Bonds and any such prior or parity obligations;

{ii1)  That the Local Government shall complete the Project and
operate and maintain the Sysiem in rood condition;

{1v)  That, except as otherwise required by State faw or the
Regulations, e System may ool be sokd, mongaged. leased or otherwise disposed of. except us «
whole. or substantially as o whole. provided that the net proceeds 10 be realized from such sale.
mortgage. lease or other digposition shall be suiticient to fully pay all of the Local Bonds
outstunding and further provided thal portions of the System when no longer required for the
ongolng operation of such Systeny as evidenced by certificates from the C'onsulting Engineer, may
be disposed of with such restrictions as are normally contained in such covenants;

{v) That the Local Govermment shall not issue any olher
oblizations payable from the revenues of the System which rank prior to, or equally. as to lien and
securily with the Local Bonds, except parity bonds which shall only be issucd 1f net revenues of
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the System prior to 1ssuance of such parity bonds, plus reasonably projected revenues from rate
increases and the improvements 1o be financed by such parity bonds. shall nor be less than one
hundred fifteen percent (113%) of the maximum debt service in any succeeding vear on all Local
Bonds and parity bonds theretofore and then being issued and on any obligations secured by a licn
on or payahle from the revenuss of the System prior to the Local Bonds and with (he prior written
consent of the Authority and DEP; provided, however, that additional parity honds may be issued
le complete the Project, as described in the Application as of the date hereof, without regard to the
foregoing:

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

(vi1)  That the Local Government will net render any free services
of the System;

(vir}  That the Autharity may, by proper legal action. compel the
perfonmunce of the duties of the Lacal Govermnent under the Local Act, including the making and
collection of sufficient rules or charges for services rendered by the Systemt, and shall alsa have,
in the event of & dofault in payment of principal of or interest on the Local Bonds, the right ta
obtain the appointment of a receiver to administer the System or eonstruction of the Project. or
both, as provided by law and all rights as set forth in Section 3 of the Act:

(ix) That, to the extent authorized by the laws of (he Stale and
the rules and regulations of the PSC, all delinquent rates and charges, if not paid when dug, shall
become ¢ lien on the premiscs served by the System;

{x)  That, to the extent legally allowable, the Local Government
will not grunt any franchise to provide any services which would compele with the System:

(xi)  That the Local Government shall annually cause the records
of the System to be audited in accordance with 2 CFR 2010 Subpart F {or any successor thereto) or
the laws of the State by an independent certified public accountant or independent public
accountant and shall submit the report of said audit to (he Authority and DEP, which repart shal
include a statement that notes whether the results of tests disclosed instances of noncompliance
that are required o be reported under governnient auditing standards and, if they are, describes the
instances of noncompliance and the audited financial statements shall include a statement that
noies whether the Local Government’s revenues are adequate to meet iis Operating Expenses and
tlebt service and reserve requitements;

(xii)  That the Local Government shall annually adopt a detailed,
balanced budget of the estimated revenues and expenditures for operation and maintenance of the
System during the saceeeding Tiscal year and shalt submit & copy of such budget to the Authority
and DEP within 30 days of adoption thereof:
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(xiii} That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to connect
thercto;

(xiv} That :he proceeds of the Local Bonds, advanced from time
to tme, exeept for accrued interest and capitalized intercst, 1f any, must (a} be deposited in a
construction fund, which, except as otherwise agreed 10 10 writing by the Autherity, shall be hetd
separate and apart from all ether funds of the Local Govermment and on which the owners of the
Local Bonds shall have a lien until such proceeds are applied to the construction of the Project
fincluding the repayiment of any incidental interim hitancing) and/or (b) be used to pay (or redeem)
bond anticipabion notes or olher intenim Licancing of such Local Government. the proceeds of
which were uscd to finance the consruction of the Praject; provided that, with the prior written
consent of the Authority and DEP, the proceeds of the Local Bonds may be used to fund all or a
portion of (he Reserve Account, on which the owner ol the Local Bonds shall have a lien as
provided herein;

{(xv)  That, as long as the Authonly is the owner of any of the
Local Bonds, the Local Government may authorize redemption of the Lacal Bonds with 30 days
written notice to the Authority;

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

(xvii) That, unless waived by the Autharity the Local Govertiment
shall anthorize a sweep resolurion so that mouthly pavinents can be made to the Commission
cleetronically.  If saived by the Authority, the Loeal Government shall en the first day of cach
month (1f the first day is not a business day, then the first business day of each month} deposit with
the Commuission the required mterest, principal and reserve account payment. The Local
Government shall complete the Monthly Paymenl Form, attached hereto as Exhibit F and
incorporated herein by relerence. and submit a copy of sald form along with a copy of the check
or electronic transfer (o the Authority by the 5th day of such calendar month;

{xvin} That, unless it qualifies for an exception to the provisions of
Seclion 148 of the Internal Revenue Code of 1986, as smended. which exception shall be set forth
in an opinion of bond counsel, the Local Government will tumish (o the Authority, annually, at
such thne as it is required to perform its rebate caleulations under the Internal Revenue Code of
14986, as amended, a certificate with respect to its rebate caleulations and, at any time, any
additional mformation requestcd by the Authority,

{xix} That the Local Government shall huve obtained the
cerlificate al the Consulting Engineers to the effect that the Project has been or will be construetsd
in accordance with the approved plans, specifications and design as submitted to the Authority and
DEP, the Project 18 adequate for the purposes {or which 1t was designed, the funding plan as
submilled o the Authority and DEP is sulficient to pay the costs of acguisition and construction
of the Project and all permits required by federal and State laws for constroction of the Project
have been obtained;
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{xx)  That the Local Government shall, to the full extent permitted
by applicable law and the rales and regulatioms of the PSC, terminate the services of any water
facility owned by it to any customer of the System whe is delinguent in pavment of charges for
services provided by the System and will not restore the services of the water facility until all
delinguent charges for the services of the Svstem have been fully paid or, if the water facility is
not owned Ly the Local Government, then the Loval Gevernment shall enter inte o tenmination
agreement with the water provider; and

(xxi)  Thal the Locul Govenunent shall submir all proposed change
arders to the DEP for approval. The Local Govermnent shall ohtain the wriiten approval of the
DEF before expending any proceeds of the Local Bonds held in “contingency™ as set forth in the
final Schedule A attached to the certitieate of the Consulting Engineer, The Local Government
shall obtain the written approval of the DEP before expending any proceeds of ihe Local Bonds
available due to hidéiconstruction/project underruns.

The Local Government hereby represents and warrants that the Local Act has been
or shall be duly adopted or enacted in compliance with all necessary corporate and other action
and in aceordance with applicabie pravisions of law.  All lepal matlers incident to the
authorization, issuance, validity, sale and delivery of the Local Bonds shall be approved wilhout
qualification by nalionally recognized bond counsef acceptable to the Authority in substantially
the form of legal opinion attached hereto as Exhibit G,

=+.2 The Loan shall Tre sweeored 11;\! the PT"-:dEJ"" arel nss:‘anmcnt l‘):r' the Local
Government. as effected by the Local Act, of the fees, charves and other revenues of the Local
Govermmient from the System.

4.3 The Authovity and DEP shall pay for any costs that are ingurred from the
begiming date sel forth on Schedule X (the “Beginning Dale™), to the expiration date set forth on
Schedule X {the “Expiration Date™) of which some costs may have been incurred prior wo the date
hereat’and where such costs are necessary for the efficient and timely performance of the scope of
the Project and are cligible costs for the Fund. An amount equal to the outstanding invoices will
be advanced on the Date of Loan Closing. The remaining praceeds of the Local Bends shall be
advanced by the P monthly as required by the Local Government to pay Costs of the Project,
provided, however, if the proceeds of the Local Bonds will be used W repay an interim financing,
the proceeds will be advanced on a schedule mutually agreeable 1o the Local Government, the
DEP and the Authority, The Local Bonds shall not bear interest during the construction period but
intercst shall commence accruing on the compietion date as defined in the SRF Regulalions,
provided that the annuai repayment of prineipal and payment of intgrest shall begin not later than
one {1} vear atter the completion date. The repavment of principal and interest on the Local Bonds
shall be as st forth on Schedule Y hereto, In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

4.4 TheLocal Bonds shall be delivered to the Authority 11 [ully registered fonmn,
rransferable and exchangeable as provided in the Local Act at the expense of the Local

s - 2A35AA00 W | 1424



SRF-LP-1 :
(07/23)

Gowvernment. Anylhing to the contrary herein notwithstanding, the Local Bonds may be issued in
QNe Or More sertes.

4.5 As provided by the SRF Regulations, the Locul Government agrees o pay
from time to tme, if required by the Authority and DEP. the Local Government's allocable share
of the reasonable administrative cxpouscs of the Authority relating to the Program.  Such
administrative expenses shall be determined by the Authority and shall include, without limitation.
Program expenses, legal fees paid by the Autharity and fees patd to the trustee and paying agents
for any bonds or notes ta be issued by the Anthority for contribution to the Fund and the fecs and
gxpenscs of any corporate trustee for the Fund.

4.6 Theobligation of the Authority to make any toans shatl be conditioned upon
the avalability of monevs in the Fund in such amount and an such terms and conditions as, in the
sole judgment of the Authority, will enable it to make the Loan.

ARTICLE V
Certain Covenants of the Local Government: Impnsition and Coilection of User Charges:
Fayments To Be Made bv Local Govemmen) (o the Authority

3 The Logal Governiment hereby nirevocably covenants and agrees to comply
with all ol the terms, conditions and requirements of this Loan Agreement and the Local Act. The

Local Government hereby further irrevacably covenants and agrees that, as one of the conditions
of the Authority to make the Loan, it has fixed and collected. or will fix and collect, the rates, fees
and ather charges for the use of the System and witl take all such actions necessary to provide
funds sufficient to produce the required sums set forth in the Local Act and in compliance with the
provisioms ol Subsections 4. 1{a) and 4. 1(b¥ii) hereof.

5.2 In the event, for any reason. the schedule of rates, fees and charges initially
established for the System in connection with the Local Bonds shall prove to he insufficient to
praduce the required sums set forth in the Local Act and this Loan Ayreement, the Local
Government hereby covenantls and agrees that 1t will, Lo the extent or in the manner authorized by
law, immediately adjust and increase such schedule of rates, fees and charges {or where applicable,
immediately file with the PSC for a rate increase) and take all such actions necessary to provide
funds sufficient to produce the required sums set forth in the Local Act and this Loan Agreement.

53 In the event the Local Government defaults in gny paymeni due to the
Authority pursuant to this Loan Agreement, the amount of such default shall bear interest al the
interest rate of the installment of the Loan next due, from the date of the default until the date of
the payment thereot,

5.4 The Local Government hereby irrevocably covenants and agrees with the
Authority that, int the event of any defsull hereunder by the Local Government, the Autharity may
exercise any or all of the rights and powers granted ender Section 5 of the Act, including, without
limitation, the right to impose, enforee and colleet charges of the Systen.

14
4T3 1A ] - D



SRF-LP-1
(07/23)

ARTICLE Vi
Other Asreements of the Local Government

6.1  The Local Govermnent hereby acknowledges to the Authority and DEP its
wnderstanding af the provisions of the Acl. vesting in the Authority and DEP certain powers, rights
and privileges with respect o wastewater treatment projects in the cvent of default by the Local
Government in the tenns and covenants o this Loan Agreement, and the Local Government hereby
covenants and agrees (hul, 1 the Authonty should hereafter have recourse to said rights and
powers, the Local Government shall take no action of any nature whatsoever calculated to inhibit,
nullify, void, declay or render nugatory such actions of the Authority in the due and prompt
implementation of this Loan Agreement.

6.2 The Local Govemnment hereby warrants and represents that alt information
provided to the Authority and DEP in this Loan Agreement. in the Application or in any olher
application or documentation with respect (o financing the Project was at the time, and now is,
true, correct and complete, and such information does noi omit any matertal fact necessary to make
the statements therein, in light of the eircumistances under which they were made, not misicading.
Prior to the Authority’s makinyg the Loan and receiving the Local Bonds, the Authority and DEP
shall have the right to cancel all or any of their obligations under this Loan Agreement if (a} any
representation made to the Authority and DED by the Local Government in conneetion with the
Loan shall be incorreed or incompletz {n any material respect or (b) the Local Government has

violated any commitmenl made by it in its Applhication or in any supporting documeniation or has
vieliled any ol the tenns of the Act, the SRE Regulations or this Loan Apreement.

6.3 The Local Gavernment hereby agrees to repay on or prior tao the Date of
Loan Closing any moneys duc and owing by it to the Authority or any other lender for the plaining
or design of the Project.

0.4 The Local Government hereby covenants that it will rebate any amounts
required by Section 148 of the Internal Revenue Code of 1986, as amended, and will take all steps
necessary to make any such rebates. In the event the Local Government fails to make any such
rebates as required, then the Local Goverrunent shall pay any and ali penaltes, obtain a walver
from the intemal Revenue Service and take any othor actions necessary or desirable to preserve
the exclusion from gross income for federal income tax purposes of interest on the Local Bonds.

3.5 Notwithstanding Section 6.4, the Authority and DEP may at any lime, in
their sole discretion. cause the rebate calculations prepared by or on behall of the Local
Government to be monilored or cause the rebate caleulatons for the Local Guvernment (o be
prepared, in cither case at the expense of the Local Government.

6.6 The Lacal Government hereby agrees 1o give the Authority and DEP prior
written notice of the issuance by it of any other obligations to be used for the Svstem, payahle from
the revenues of the System or from any grants for the Project or otherwise related to the Project or
the System.
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6.7 The Local Govermnment hereby agrees (o file with the Auothority and DEP
upon completion of acquisition and construction of the Project o schedule in subsiantially the form
of Amended Schedule A to the Application, sctting forth the actual costs of the Project and sources
of funds thercfor,

ARTICLE Vil
Miscelluneous

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

7.2 [f any provision of this Loan Agreement shall for any reason be held to be
invalid or unenforceable, the invalidity or unenforeeability of such provision shall not affect any
of the remaining provisions of this Loan Agreemenl, and 1his Loan Agreement shall be construad
and enforeed as if such invalid or unenforceable provision had not bheen contained herein,

7.3 This Loan Agreement may be executed in one or more counterparts, any of
which shall be regarded for all purposes as an criginal and all of which constitute but one and the
same instrement. Each party agrees that i1 will execute any and all documents or other instrements
and take such other actions as may be necessary o give effeet to the terms of this Loan Agreement,

7.4 No walver by any party of any term or eondition of this Lean Agreement
shall be decmed or construed as a waiver of any other terms or conditions. nor shall a waiver of
any breach he deemed to constitute a waiver of any subsequent breach, whether of the same or of
a different section. suhsection, paragraph, ¢lause, phrase or other provision of this Loan
Agresnent.

7.5 This Loan Agreement supersedes all prior negotiations, representations and
agreements between the parties hereto relating to Lhe Loan and constitules the entire agreement
hetween the partics hereto in respect thereof.

7.0 By execntion and delivery of this Loan Agrecment, notwithstanding the
date hercof, the Local Government specifically recognizes that it is hereby agresing Lo sell ils Lucal
Bonds to the Authority and that such abligation may by specifieally enforeed or subject to a simijar
equitable remedy by the Authority.

7.7 This Loan Agreement shall terminaie upon the earlier ol

(i) written notice of termntation to the Local Government from either
ihe Authonty or DEP; or

{ii} payment in full of the principal of and interest on the Loan and of
any fees and charges owed by the Local Government 1o the Authorily or DEP: provided Lhat the
amount of the Loan made under this Loan Agreement in any succeeding (1seal yeur is contingent

16
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upon funds being appropriated by the State legislature or otherwise being available to make the
Loan. [n the event funds are nut appropriated or otherwise available to make all of the Loan, the
responsibility of the Authonty and DEP to make ail the Loan is terminated; provided further thal
the obligation of the Local Government to repay the outstanding amount of the Loan made by the
Authority and DEP is not terminated due Lo such non-funding on any balance of thie Loan. T he

DEP agrees to use s best efforts to have the amount contemplated under this Loan Agreeiment. -

included in its hudgel. Nop-apprapriation or non-funding of the Loan shall noi be u.onsnd:wd an
event of default under this Loan Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREQF, the parties hereto have caused this Loan Agreement to
be executed by thelr respective duly authorized officers as of the dute executed below by the

Authority.

Allest:

its: City’Clerk

(SEAL)

Atlest:

Ite: Authorfzed GTREC:

AL T2 55400, v [ -00149724

THE CITY OF WESTOVE%
By: W

Its: Mayor

Date: October 10, 2024

WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION, DIVISION
OF WATER AND WASTE MANAGEMEN'T

S £ &'l S l.
BM e ey e
1ts: Dlmum \/ e

Ddtg Ocmhm 10, 2024

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

o VAt
//“"

Its: Executive Directar
Dae: Cuetalwer 10, 2024

18



SRF-LP-1
({17:23)

EXHIBIT A

FORM QI PERFORMANCE CERTIFICATE

[To Be Pruvided By DEP]
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EXHIBITB

MONTHLY FINANCIAL REPORT

Name of Local Government
Name of Bond Tssne(s)

Tvpe of Project YWaler YWastewater
Fiscal Year Report Month
Budget
Year To
Toial Budget Date Minus
Current Year Ycar Total Year
ltem Month To 1ate To Date To Date

1. Gross Revenues

1. Operating Expenses

3. Bond Payments:

Type of Issue

Clean Water SRF
Drinking Water TRF
Infrastructure Fund

Water Development
Authority

Rural Utilities Service

Economie Development

Adminisiration
Cther (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephane
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INSTRUCTIONS FOR COMPLETING MONTHL?J‘ZINANCIAL RETFORT

Item ! You will need a copy of the current fiscal year budget adopted hy the Local Government
to complete tems | and 2. In Item 1, provide the wmount of actual Gross Revenues
for the current month and the total amoun; year-to-date in the respective columns,
Divide the budgeted annual Gross Revenues by 120 For example, if Gross
Revenuas of $1,200 are anticipated to be reecived for the year, cach month the base
would be increased by 100 (51,200412). This is the incremental amount for the
Budget Year-to-Date column.,

Item 2 Provide the amount of actual Operating Expenses for {he current month and the total
amount year-to-date in the respective columns. Any administrative fee should be
included in the Operating Expenses. Divide the budgeted annuael Operating
Expenses by 12. For example, if Operating Expenses of $000 are anticipated to be
incurred for the year, each month the base would be increased by $75 (5900/12).
This is the ineremental amount for the Budget Y car-te-Date column.

ltem 3 Provide the Bond Payments (principal, interest and reserve account) for all the
cutstanding bonds of the Local Govenunent aceording to the source of funding.
For example, Clean Water State Revolving Fund lean from Department of
Envircnmental Prolection, Drinking Water Treatment Revolving Fund loan from

Bureau for Public Health, Infrastructure Fund toan from Inflrastructure and Jobs
Revelopment Council, or a lean fivi the Wuter Development Autharity, ste,

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each month. This
amount is equal to 2.5% of Gross Revenues minus the total reserve account
payments included in Ttem 3. 1f Gross Revenues are S1,200, then $30 (2.5% of
51,200), LESS the amount of all reserve account payments in ftem 3 should be
deposited into the Renewal and Replacement Fund, The money in the Rencwal and
Replacement Fund should be kept separate and apart from all other funds of the
Local Govemment.

The Loeal Government must complete the Monthly Financial Report and forward it to the
Water Development Authority by the 20 day of cach month, commeneing on the date
contracts are executed for the acquisition or construction of the Project and for two years
following the completion of acquisition ar construction of the Project.

21
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EXIIBITC

PAYMENT RCQUISITION F'ORM

{All Copies o Be Provided by DEP for Each Project)

22
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EXHIBITD
FORM OF CERTIFICATE OF CONSULTING ENGINERER
{[ssuer)
{Name of Bonds}

1. . Registered Professional Engineer, Wesl Virginia License No.
of ; . Consulting Engineers,

. . , herehy certifly ux lollows:
1. My finn is  engineer for  the  acgquisilion  and  construction  of
L to the systemn (the “Project’™) of
{the “Issner™}, 10 be constructed primarily in County,

Wesl Virginia, which acquisition and construction are heing permanently financed in part by the
above-captioned bonds (the “Bonds™) of the Easuu’ Capitalized wards not defined herein shall
have the same meaning set fixrth in the bond adopted or enacted by the lssuer
on . ind the Loan Agleemenr hy and among the lssuer, the West Virginta Water

Development Authnnty (the “Authonty™), and the West Virginia Department of Environmental
Pratection (the “DEP™), dated .

2. The  Bonds  are  being  issued  for  the  purposes  of (D)
. und {i1) paying certain Issuance and other

costs in connection therewith.

accordance wills the applicable and governing contractual requirements relating 1o the Project, the
Project will be constructed in general accordance with the approved plans, specifications and
designs prepared by my finn and appraved by the DEP and any change arders approved by the
Issuer, the DEP and all necessary governmental bodies; (ii} the Project, as designed, is adequate
for its imtended purpose and has a usefd life of ar Jeast years, i properly operated and
maintained, excepring anticipated replacenents due 1o normal wear and tear; {iii) the Issuer has
received bids for the acquisition and construction of the Project which are 1o an amount and
otherwise Lompatible with the plan of financing sel torth in Schedule B attached hereto as Exhibit
A, and my firm' has ascertained that all successful bidders have made required provisions for all
imsurance and payment and perfonnance bonds and that such insurance policies or binders and
such bonds have been verihed for accuracy; (iv) the suecessful bidders received any and all
addenda to the original lnd documents; {v} the bid documents relating to the Project reflect the

3. To the best of my knowledge, information and belief, (1) wilhin the limits and i

TF another respoustble party, such as the Jssuer’s auamey, revicws ihe inswrunes und pavineni boids, tien
insert the fellowing: Junt in relionce upom the opicion of » Fugp ] and delete “my [irm has ascernained
That™.

r
F
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Project as approved by the DEP and the bid forms provided to the bidders contain all ritical
aperational components of the Project; (vi) the successful bids include prices for every sem on
such bid fonns; (vii) the uniform bid procedures were Tollowed; (viil} the Issuer has obtained all
nennits required by the laws of the State of West Virginia and the United Stales necessary {or the
acquisition and construction of the Project and operation ol the System; {ix) as of the effective date
thereof®, the rates and charges for the System as adopted by the Isseer will he sufficient to comply
with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds, together with all
ather moneys oy deposit or to be simultaneously depuosiled and iirevocably pledged thereto and
{the proceeds ol prants, if any. irevocably comumitted therefor, are sufficient to pay the costs of
acquisition and construction of the Project approved by the DEP,; (xi} the successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of the Vendar’s compliance with the
pravisions of Article 1D, Chapter 21 of the West Virginia Code; and (xii) attached hercto as
Exhibit A s the final amended “Schedule B - Tatal Cost of Project; Sources of Funds and Cost of
Financing™ [or the Project.

4. The Projeet will serve new customers in Lthe area as approved
by the Infrasiruciure Clouncil without substitution.

WITNESS my signature and seal on this day of

By
West Virginia License No.

[SEAL]

Ytf the Rule 42 Exhibit and-or rate strociare was prepared by an accountant, then insen the (ollowing: “In
reliance upon the cenificate of of even date herewith,” a1 the beginning of (ix).

24
4877-2425-3406.01-9/1624



SRF-LP-]
(07/23)

EXFIBITE

SCECIAL CONDITIONS

A, PUBLIC RELEASE REQUIREMENT -- The Local Government agrees to
include, when issuing statemenls, press releases, requests for proposals, bid solicitations, ground
breaking ar project dedication program documents mnd other documents describing projects or
programs funded in whole or in part with Federal money, {13 the percentage of the total costs of
the program or project which will be financed with Federal money. (2) the dollar amount of Federal
funds for the project or program. and (3) percentage and dollar amount of the total costs of the
project or program that will be financed by non-governmental sources.

B. FISCAL SUSTAINABILITY - The Local Governunent shall submit an
acceptable fiscal sustalnability plan that complicd with Scetion 603(D(1YE) of the Clean Water
Act to DEP ne larer than six months following substantial completion of the Project. This
requirement shall be included in the bond closing documents.

C. WAGLE RATES - The Local Govenunent shall require tha: all laburers and
mechanics employed by its contractors and subcontractors be paid wages at rates not less than
those prevailing on projects of a character similar in the locality as determined by the Secretary of
Labor (BOL} in accordance with subchapter 1V of chapter 32 of title 40, United Stutes Code. The
[Local Gavernment must require that eontractors and subeontractors obtain wage deternninations
from LOL and comply with DOL guidanes and regulalions implementing wige rate roquircments,

D. CLOSING REQUIREMENTS — Closing of the Bonds is conditioned upon
the DEP s receipt of the Final CPA Certificate.

ra
th
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EXHIBIT F

MONTHILY PAYMENT FORM

Wesl Virginia Water Development Authority
1000 Bullitt Street
Charleston, WY 25301

Re:  [Name of band issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond
Comumission on behall of [Name of Local Govemiment] on [ Date].

Sinking Fund;

Interest 3
Pringipal %
Tatal: 8
Reserve Aceount: h
Witiness my signature this day of

[Name of Local Government|

Bwv:

Autharized Officer

Fnclosure: copy of check{x)

26
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EXHIBIT G

OPINION OF BOND COUNSEY FOR LOCAL GOVERNMENT

[To Be Dated as of Date of Loan Closing]

West Virginia Watcr Development Authonty
1009 Bullitt Street
Charleston, WY 25301

West Virginia Departiment of Environmental Pratection
501 37" Street
Charleston, WV 25304

Ladies and Gentlemen:

We are bond counsel o {the “local Government™), &

Wi have cxamined a cerlificd copy of proceedines and other papers relaling W Lthe
authorization wf {1} 2 losn agreenical dated . y Ineluding all schedules and exhibirs
attached thereto (the “Loan Agreement™), among the Local Governiment, the West Virginia Watcr
Development Authonity (the “Authority™) and the West Virginia Departmment of Enwmnmental
Protection (the “"DEP™), and (1) the issue of a series of revenue bonds of the Local Government,
dated ___, _  (the “lLocal Bonds™), to be purchased by the Authority in accordance with the
provisions of the Loan Agreement. The Local Bonds are issued in the principal amount of
8 . in lhe foom of one bond, registered as to principal and interest to the Authority.
with principal and interest payable quarterly on March 1, June |, September 1, and December 1 of
each year, beginming 1,  andending 1, , all as set forth in the “Schedule Y7
attached 1o the Loan Agreement amd mcorporated 1n and muade a part of the Local Bonds.

The Local Bonds are issued for the purposes of (3) ., and (1) paving
certain issuance and other costs in connection therewith,

We have also exannned the applicable provisions of of the Code of
West Virginia, 1931, as amended {the “Local Statute™), and the bond duly adopted
or cnacted by the Local Government on ) A5 wupplemanted b}r the supplemental
resofution duly adopted by the Local Governmenton — (collectively, the “Local

Act™), pursuant te and under which Local Staiute and Local Act the Local Bonds are authorized
and issued, and (be Loan Agreement has been undertaken. The Local Bonds are subicet 1o
redemption prior te maturity 10 the cxteni, at the time, under the conditions and subject to the
Hmitations set forth in the Local Act and the Loan Agreement.

(o]
RS |
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Based upen the foregoing and upon our examination of such other decuments as we have
deemed necessary. we are of the opinion as follows:

I. The Toan Agreement has been duly authorized by and executed on behalf of the
Local Government and s a vabid and bintiy special obligalion of the Local Govemiment,
enforceshle in accordance with the lenms thereol.

2. The Loan Agreement inures to the benefit of the Authority and the DEF and cannot
he umended so as to affect adversely the rights of the Authovity or the DEP or diminish the
obligations af the Loeal Government withool the consent of the Authority and the DET.

3. The lLoeal Government s a duly organized and vahdly exisiing
e . with fuil power and authority to acgquire and construct the Prioject,
to operate and maintain the Svstem, to adopt or enact the Lacal Act and to 1ssue and sell the Local
Bonds, all under the Local Statute and other applicable provisions of law.

4. The Local Act and all other neccssary orders and resoluttons have been legally and
efiectively adopted or epacted by the Local Governmenl and constitute vahid and binding
obligations of the Local Government, enforceable against the .oeal Government in aceordance
with their terms. The Loeal Act contains provisions and covenants substantially in the form of
those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds have heen duly authorized, issued, executed and delivered by the
Local Government to the Authority and wre valid, legally enforceuble and binding special
obligations of the Local Government, puyable from the net or gross revenues of the System set
farth in the Local Act and secured by a first lien om and pledge of the net or gross revenues of the
Systemy, all in accordance with the terms of the Local Bonds and the Lecal Act.

6. Under the Aect, the Locul Bonds and any interest thereon are exempt from all
taxation by the State of West \f'i]‘giniu.. or any counly, municipality, political subdivision or agency
thereot.

No opimion is given herein as to the efiect upon entorceability of the Local Boads of
bankruptey, insolvency, reorganization, moratorium and other kaws affecting creditors” nghts or

i the exercise of judicial discretion in sppropriate cases.

We huve examined the executed and authenticated Local Band numbered R-1, and in our
opinion the form of said bond and its execution and anthenticution are reguiar and proper.

Very truly vours,

28
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

A Series A Bonds

Pringipal Amount of Local Bonds $4.225.000
Purchase Price of Local Bonds ' $4.225,000
Beginning Date: Janwary 1, 2018

Expiration Date: September 30, 2030

The Local Bonds shall bear interest at o rate of 2.75% per annum. Comineneing December
I, 2025, principal of and interest o the Local Bonds is payable quarterly, with an administrative
tee of 0.25%. Quarterly payments will be made on March 1, June |, September | and December |
ol each year as set forth on the Schedule Y attached hereto and incorporated herein by reference.

The Local Government shall submit its payments monthly 1o the Commission with
instrucitons that the Commission will makes quarterly payments to the Authority at such address
as [z given to the Commission in writing by the Autharity. 11 the Reserve Account is not fully
funded at closing, the Local Government shall commence the payment of the 17120 of the
maximum annual debl service vn the first day of the month it makes its first monthly payment to
the Commission. The Local Government shall instrict the Commission to notify the Authority of

any monthly payments which are nol received by the 20th day of the month 1n which the payment
wers due.

The Local Bonds are fully registered in the name of the Autharity as 1o principal and
interest, if any, and the Local Bonds shall grant the Authority a first lien on the net or gross
revenugs of the Local Govermiment's system as provided in the Local Act.

The Local Government may prepay the Local Bonds in full at any time at the price of par
upon 30 days’ written notice o the Authority and DEP, The Local Government shall reguest
approval from the Aotherity and DEP i writing of any proposed deht which will be issued by the
Local Government on @ parity with the Local Bonds which request must be tiled at least 60 days
prior to the intended date of issuance.

As of the date of the Loan Agreement, there are no outstanding obligations of the Local
Government on a parity as to liens. pledge and source of and security for paynent with the Local
Bonds,

Numbcr of New Customers: -0)-
Location: Westover aren of Monongalia County

24
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Net Debt Service
City of Westover
CWSRF
$£4,225,000
2.75% Interast Rate
0.25% Administrative Fee
20 Years from Closing Date

Tatal Debt Met Debt
Dite Principal lptorack Service  Admin Fas Sanvice

121172025 42,514 29.096.48 7156028 1435173 13,012,561
3f1/i02e 42 807 28,754.59 71,561,589 145873 Fi015.32
EF172026 43,101 28,460.29 71,.361.29 145173 F3,013.02
5173026 43,397 28, 163.97 F1,560.57 145173 EER

12/1/2026 43605 27 8b5.62 7156162 1,451.73 7301335
2007 43,9%G ¥ 56521 F1L5R1.21 1,451.73 73012494

E12007 44,205 2726274 71,561.74 1,451.73 7301347
/172037 44,603 26,955.18 7156118 1,451.73 7301291
i2/172027 44,930 #6,651.54 71,561.54 1453173 7201227
A/142028 45,218 I6,5312,78 71,560.75 1,4591.74 FIUlEs1
/12028 45.E29 26,031.51 7156081 1,451.73 T3012.64

9117075 45 52 5.718.89 7156085 145173 THO2.E2
12¢142028 4,158 25,403.73 7LEELFY 145173 73.013.45
3152000 48,475 25.086,39 7L561.3%  L,A451.73 73,013.12
6/1/202 46,794 24,766.88 7L56058  1,451.73 73.012.61
Yr1/z029 47,116 23,445 17 7L561.17  1,451.73 73.m2.90
120142028 47,440 2412135 71,56135 115172 7301294
172030 47,766 22,795.10 7L,561.10 145473 7301287

B/ L2030 58,085 13,466.71 71,561.72 1,451.73 Fin1igq
FLE0a0 48,423 23,136.05 FL,0G1.05 1,150,735 3278

12712030 8,758 22,803.13 71.561.13 1,451.73 7301286
Iye0i 49,052 22,467 .92 71,5652 1,451,732 301265

Bf172031 49,451 22.130.91 11,5141 1,451.72 73,013.14
97172031 49,771 21,740.57 T1,561.57 1431.73 73,013.20
12412031 50,113 21,448,339 71,561.39 148173 73,013.12
3713021 A0=27 2110386 71,500.86 1,451.73 ¥3,012.59
B/ 1205 50,804 40,456 .97 71,560.97 145173 73,012.70

9i1r2032 51,154 20,507.70 F1,3688,70 145073 F3003.42
1247303 51,505 20,056.00 F1,56501 145173 73,012 74
A0z 51,850 19,7018 71,580.91 1,451.73 3,012 64
B/ 1/H033 52,216 1834538 71,561.38 LASL73 73,0131
Bi17aG32 52,575 18,985.40 71,361.40 145173 73,013.12
12172033 52,936 18.624.05 71,560,55 145173 73,0268

303t 53.3CH 18,2610 7156101 145273 #4,012. 04
G/ 152034 53,667 17.394.57 736137 145173 73,013.30
Bf1ranzq 54,035 17.525.6> FL56T.AL LAELTE 73,013.34
L0 4407 17,154.1% 7i,56L.12 1131.73 72,012.A5
3172015 4,781 16,780.07 71,561.07 £451.73 73,0L2.80
Ef 142035 55,156 15,201.45 Te,36L45 1,431.73 73,213.18
G¢12035 55,527 16,024, 24 71,561.24 1,458.73 #3,012.97
124172035 55219 15,543 &3 71,5642 145173 73,0L3.15
313036 5,403 15,257.08 T1,560.48 1,451.73 300271
B/1,/2038 36,650 14,870.589 71,560.89 1,451 7% 73,012,682
81720205 57080 14,581,125 71,56L.15 145173 7321248
12172036 57,473 14.085.72 ?],551.?9 1,551.73 7301345
3172037 57,868 13,603,510 71,56 160 145173 73 013.33

Quarterly administration faa 15 ealculaled hased on 0.25% of the loan payments and will he $1,450. 72, with a final 3ayment ot 51,452,098, 10 totel 5110,532.78,
Sep 20, 2024 11:21 am Prepared by Piper Sandler & Ca. TWDALOANSWEST124) Fage 3




Met Debt Sorvice
City of Westover
CWSRF
¥4, 225,000
2.75%, Interest Raie
0.25% Administrative Fee
2¢ Years from Closing Date

Total Dol Net Detit

Dale  Principal interest Service  AdminFee Senviee
6/}/2037 58,265 1329576 7L56076 145173 73,01249
94112037 58,664 12,695.15 71,561,138 1,451.73 73,012.91
124172037 =] 1249185 71,5605 L451.72 73,032 .56
37112058 50 475 12,035,768 71,560.76 1,452,773 73,012 40
6/1/2038 59 Bos 11,676.86 71,560.86 145173 73,012 58
91172038 60,796 11,265.16 71,361.16 1,451.73 7301289
124112038 el FLl 10,850.63 7156163 1451.73 7301336
3102035 61,128 10,435.324 71,501.24 1,45L.73 73,012.97
6172030 Gl1.%4a 10,012.98 71,560.58 1,451.73 7301271
911702038 61,571 9,539 84 £1,360.84 1,151.73 73,012 .57
127102034 B2,3597 9,163.79 71,540.7% 1,451.73 F3,013.52
31112040 B a6 B.734.51 7156081 1,451 73 73,012,454
67142040 63,258 8,32.88 71,360 B8 1,451.73 71012 61
7142040 63,693 7.B67.98 71,5600.568 1,451.73 73.012.71
L2/1/2040 £4,121 7,430,09 71,561.49 1,451.73 73012.82
37112041 64,572 G,%435.13 71,561.19 1,451.73 7301292
67172041 65,016 6,545,206 7156120 1,451.73 7301299
9/1/2041 65463 5,098.28 J1,56128  1,451.73 73,013.01
1271/2041 BL, S LF Sesb.Ez 7L,561.22 1,431.73 F3012.095
312042 bE, 166 295,07 JL,561.07 1,451.73 73.012.80
612042 BhA22 4,738.50 7L,580 51 1,431.73 73,012.55
L2042 67,282 427940 71,561.40 1,451.73 73.013.13
127202042 B7, 244 381684 71,500 .84 1,451.73 73,012.57
32043 B3, 210 335110 71,561 10 1,451.73 73,012,823
By L2043 BE&F9 288215 7L,561.15 1,.451.73 7301288
G117 20%3 b, 191 2,409,594 7L5650.98 1,455.73 73,012.74
1372043 58627 1,934.57 71,551.57 1,451.7% F3.013.30
H1f2044 70,105 145588 71,560.89 1,452.73 73,012.61
B/1/2004 70,587 273,51 71,560.92 145173 73,012.54
912044 71,073 488 .61 71,561 63 1452.03 73,013.56

4225000 121364940 5438641940 11033178 5,548,98L.18

Quarterly administration fee is calculated basad
on 0.25% of the loan payments and will be
$1,451.73, with a final payment of $1,452.03, to
o _ total $110,331.78.

Sen 20, 202;1 11:2L am Prepared by Fiper Sandler & Co, (WDALDANS-WEST124) Pags 4






WEST VIRGINIA

.

Infrastructure & Jobs Development Council

May 04, 2023
Sandy Weis
WESTOVER, CITY OF (SEWER)
500 Dupont Road
Westover, WV 26501
Re: WESTOVER, CITY OF (SEWER)

Storm Sewer Line Upgrade/Replacement Project No. 2023588-2325
Preliminary Application Approved

Dear Sandy Weis:

The West Virginia Infrastructure and Jobs Development Council (Council) has reviewed the
preliminary application for the above-referenced project (Project).

Based on the findings of the Storm Sewer Technical Review and Funding Committee, the
Council has determined that the Project is technically feasible within the guidelines of the
Infrastructure and Jobs Development Act. The Sponsor should carefully review the comments
of the Technical Review Committee, as found on the Project Team Members’ Dashboards at
www.wvinfrastructure.com, as the Sponsor may need to address certain issues raised in said
comments as it proceeds with the Project.

Additionally, the Council recommends the WESTOVER, CITY OF (SEWER) pursue the
following funding:

Below is the recommended loan information for this Project:
CWSRF Loan ( 3%, 20 yrs. ) - $3,875,000.00 - Recommended

Below is the recommended grant information for this Project:
Local/City/Council - $1,900,000.00 - Committed
Local/City/Council - $125,000.00 - Recommended
WDA Economic Enhancement Grant Fund - $2,000,000.00 - Recommended
Other Grant - $350,000.00 - Recommended

Total estimated project cost is $8,250,000.00. If you have any questions regarding this
matter, please contact Wayne Morgan, Executive Director, at (304) 414-6501 (X106).

1009 Bullitt Street = Charleston, WY 25301-1003 = Phone {304) 4146501 * Fax (304) 414-0866

T '\.\'\'l|1|-[i1:-ill'll\,'ttlﬂ_‘.l._'|.lll'l



Sincerely,

=i B}

Pt & Py
Wayne Morgan
Executive Director

o Marie Prezioso, WDA
Kathy Emery, CWSRF

1009 Bullitt Street = Charleston, WV 25301-1003 « Phone (304) 414-6501 « Fax (304) 414-0866

www. wymirastiruciure.com



The City of Westover
Sewer Revenue Bonds, Sgries 2024 A
{West Virginia SRF Propram)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

On the 10" day of October, 2024, the undersigned authorized representative of the West
Virginia Water Development Authority (the "Authority™), for and on behalf of the Authority, and the
undersigned Mayuor of The City of Westover (the "Issuer"), for and on behalf of the 1ssuer, hereby certify
as Tollows:

1. On the 10" day of October, 2024, the Authority received the Sewer Revenue
Bonds, Series 2024 A (West Virginia SRF Program), of the Issuer, in the principal amount of $4,225,000,
numbered AR-1 (the "Series 2024 A Bonds"), issued as u single, fully registered bond, and dated October
10, 2024.

2. At the time of such rcceipt, all the Series 2024 A Bonds had been execuied by the
Mayor and the City Clerk of the lssucr, by their respective manual signatures, and the official seal of the
Issuer had been affixed upon the Series 2024 A Bonds.

3. The Issuer has received and hereby acknowledges receipt from the Authority, as
the original purchaser of the Scrics 2024 A Bonds, of $55,196 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 Authority and the West Virginia Department of Environmental Protection to the Tssuer as acquisition
and construction of the Project progresses.

[Rernainder of Page Intentionally Blank]

228205G9.3



Dated as of the day and year first written above.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

e%;?

THE CITY OF WESTOVER

lts: Maynr__ '

b

IIRZ09049.3



The City of Westover
Sewer Revenue Bonds, Scries 2024 A

{West Virpinia SRF Program)
DIRECTION TO AUTHENTICATE AND DELIVER BONDS

United Bank
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith on this 10" day of October, 2024,

(1 Bond No. AR-1, constituting the entire original issue of The City of Westover
Sewer Revenue Bonds, Series 2024 A (West Virginia SRF Program), dated October 10, 2024, issued in the
principal amount of $4,225 000 (the “Series 2024 A Bonds™), executed by the Mayor and the City Clerk of
The City of Westover (the "Issuer') and bearing the official seal of the 1ssuer, authorized to be issued under
and pursuant to & Bond Ordinance duly enacted by the Issuer on May 6, 2024, and a Supplemental
Resolution duly adopted by the Issuer on September 25, 2024 (collectively, the "Bond Legislation™);

{2} A copy of the Bond Legislation authorizing the above-described bond issue, duly
certified by the Ciry Clerk of the Issucr;

{3) Executed counterparts of a Bond Purchase Agreement for the Series 2024 A
Bonds, dated October 10, 2024, by and amang the Issuer, the West Virginia Water Development Authority
(the “*Authonty™) and the West Virginia Department of Environmental Protection; and

{4) Executed opinion of naticnally recognized bond counsel regarding the validity of
the Bond Purchase Agreement and the Senes 2024 A Bonds.

You are hereby reguested and authorized to deliver the Series 2024 A Bonds to the
Authority upen payment to the lssuer of the sum of $55,196, representing a portion of the principal amount
of the Series 2024 A Bonds. Prior to such delivery of the Series 2024 A Bonds, you will please cause the
Series 2024 A Bonds to be authenticated and registered by an authorized officer, as Bond Registrar, in
accordance with the forms of Certificate of Authentication and Registration thereon.

22827836 3



Dated as of the day and year first written above.

THE CITY OF WESTOVER

73 e

Its: Mayor

2IR2TRI63
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

THE CITY OF WESTOVER ¥ /
SEWER REVENUE BONDS, SERIES 2024 A

(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $4,225,000

KNOW ALL PERSONS BY THESE PRESENTS: That on the 10" day of October, 2024,
THE CITY OF WESTOVER, a municipality 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 FOUR MILLION
TWO HUNDRED TWENTY FIVE THOUSAND AND 00/100 DOLLARS (84,225,000), 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 | of each year, commencing December 1,
2025, to and including September 1, 2044 as set forth on the "Debt Service Schedule" attached as
EXHIBIT B hereto and incorporated herein by reference, with interest at the rate of 2.75% per annum
payable in quarterly installments on March I, June 1, September 1 and December 1 of each vyear,
commencing December 1, 2025, to and including September 1, 2044, 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) shall also be payable quarterly on March
1, June 1, September 1 and December 1 of each year, commencing December 1, 2025, as set forth on said
EXHIBIT B.

This Bond shall bear interest at the rate of 2.75%. 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 1o the registered owner
hereof at the address as it appears on the books of United Bank, as registrar (the “Registrar”), on the 15th
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 October 10, 2024.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
certain additions, betterments and improvements to the existing public sewerage system of the Issuer (the
"Project"); and (ii) to pay certain costs of issuance of the Bonds of this Series (the “Bonds™) and related
costs. The existing public sewerage 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 16, Article 13, Chapter 22C, Article | 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 May

23613456.1



ti, 2024, and a Supplemental Resoiution duly adopted by the Issuer on September 23, 2024 (collectively,
the "Bond Legislation™), and is subject to all the terms and conditions thereaf. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and snch bouds wounid be entitled o
be paid and secured equally and ratably from and by the funds and revenues and other secunity provided
for the Bonds under the Bond Legislation.

This Bond is payable only from and secured by a pledge of the Nel Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System and from monies in the Reserve
Account created under the Bond Legislation for the Seres 2024 A Bonds (the "Series 2024 A Donds
Reserve Account"}), and unexpended proceeds of the Series 2024 A Bonds, Such Net Revenues shall be
sutficient to pay all aperating expenses of the Systern and the prinvipal of and interest on all bonds which
may be issued pursuani to the Act and which shall be set aside as a special fund hereby pledged for such
puipase.  This Bond does not constitute an indebtedness of the Issuer within the meaning of any
constimtional or stamitory provisions or Bmotations, nor shall the Issuer be obligated 1o pay the same, except
[rom said special fund provided from the Net Revenues, the monies in the Seres 2024 A Bonds Rescrve
Account and unexpended procesds of the Series 2024 A Bonds. Pumsuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish und maintain just and squitable rates and charges for the use
of the Systern and the services rendered thereby, which shall be sufficient, together with ather revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of the System, and
to Jeave a balance each year equal to at least 115% of the maximum amount payable in any year for principal
of and interest on the Series 2024 A Bonds and all other obligations secured by a lien on or payable from
such revenues on a parity with the Senies 2024 A Bonds; pravided that, in the event that an amount equat
to or in excess of the Reserve Requirement is on deposit in the Series 2024 A Bonds Reserve Account and
any reserve accounts for obligations on a panty with the Series 2024 A Bonds are funded at least at the
requirement therefor, such sum need only equal 110% of the maximum amount required in any year for
payment of principal of and interest on the Seties 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. The Issuer has entered into
certain further covenants with the registered owners of the Bands for the tems of which reference is made
to the Bond Legislation. Remedies provided the registered owners of the Bonds are exclusively as provided
in the Rond Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
pravided in the Bend 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, wpon 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 authonzed in writing.

Subject to the registration requirements set torth herein, this Band, under the provision of
the Act is, and has all the qualities and incidents of, a negotiable instmument under the Uniform Commerciat
Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and repayment of all
amounts advanced for preliminary expenses as provided by law and the Bond Legislation, shall be applisd
solely 1o payment of the costs of the Project and costs of issuance described in the Bond Legislation, and
there shall be and hersby 15 created and granted a lien upon such monies, until so applied, in favor of the
registcred awner of this Bond.

IT 15 HEREBY CERTIFIED, RECITED AND DECLARED that all acls, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond do exist,
have happened, and have been perfonned in due time, form and manner as required by iaw, and that the
amount of this Bond, together with all other obligations of the Issuer, docs not exceed any limit prescribed

I361 345461



by the Constitution or statites of the State of West Virginia and that a sufficicnt amount of the Nei Revenues
of the System has been pledged to and will be set aside into said speeial fund by the Tssuer for the prompt
paviment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statmtes under which this Bond 15
issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
Tully herein,

[Remainder of Page Infentionatly Blank)
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IN WITNESS WHEREOQF, the CITY OF WESTOVE aused this Bond to be signed
by its Mayor and its corporate seal to be hereunto affixed and atteste ifs.Cify,Clerk, and has caused this
Bond to be dated the day and vear first written above.

[SEAL] /

Ma}rﬁr

ATTEST: J)
£

City Clerk ;;',;, /;- g!(\

&

23613436.1



CERTIFI UTHENTICATION 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: October 10, 2024,

United Bank,
as chiswartgjo
Chdb 3t

ol
Authorized Officer/ ¢, /?? /
P /;:,:‘/

23613456.1



EX A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $55,196 10/10/2024 {19}
2. 20 e
(3) ——— (21)
(4) — (22)
5 _ (23)
{6) _(24)
A7 — (23}
A8 26y .
N 27
ey (28}
{11} L (29}
(12} . Rl
(13} (31)
_(14y (B2)
(15) (33)
(16) {(34)
(173 {35)
eL) (36y
TOTAL §

23412454,]




EXHIBIT B

DEBT SERVICE SCHEDULE

F3613456.1



Net Debt Service
City of Westover
CWSRF
%4 225,000
2.75% Interest Rate
0.25% Administrative Fee
20 Years from Closing Date

Total Debt Net Debt

Data Principal Inieresl Service  Admin Fee Service
127172025 42,514 26, (688 71,560.88 1,451.73 7301261
3172028 42,807 18,754.54 71,561.59 1,451.73 73,013.32
af1/2026 43,101 28,460,249 71,561.29 1,451.73 73,013.02
/112026 43,367 28,163.97 71,560.97 1,951.73 7301270
YA1/2026 43,656 2786562 71,561.62 1,451.72 73,0132.35
3f1/2027 43,956 27,565.21 71,561.21 1,451.73 73,012.04

6/ 12037 44,299 726274 71,561.74 1,451.73 73,013.47
SfLf2027 44,603 25,958.18 71,561.18 1,451.73 73,012.91
12/172027 44,810 26,4851.54 71,561.54 1,451.73 73,013.27
312028 45,218 26,342.78 71,560,783 1,451.73 73,012.51
8/1/2028 45,529 26,031.91 71,580.91 1,451.73 73,012.64
A1f2028 45,842 2571885 71,560.89 1,451.73 73,012.62
12/1/2028 44,158 25403.73 71,561.73 1,451.73 73,013.45

312029 F0,475 25,086.35 #1,561.39 1,451.73 73312
bf1/2029 40,794 24,766.88 71,560,858 1,451.73 73,0261
9109 47,116 24,445.17 ¥1,561.17 1,451.73 7301297

127142029 47,440 24,121.25 71,561.25  1,45L73 73,012.98
3/1/2030 47,766 23,795.10 71,561.10  1,451.73 73,012.83
B/1/2030 48,095 23,966.71 7L,561.71  1,451.73 73,017.44
9/1/2030 48,425 23,136.05 71,561,065  1,451.73 73,012.78

124142030 48,758 22,803.12 7156113 1,451.73 73,012.86
3712031 43,093 22,467.92 71,560.92  1,451.73 73,012.65
6/1/2031 49,431 22,12041 7i,561.41 1,451.73 73,013.14
5/1/2031 49,771 21,790.57 71,561.57  1,451.73 73,013.30

12/1/2031 50,113 21,442,30 71,561.3%  1,451.73 73,013.12
3f1/2032 50,457 21,103.86 71,560.86  1,451.73 73,012.53
£/1/2032 50,804 20,756.97 71,560.87  1,451.73 73,012.70
9/1/2032 51,154 20,407.70 7156170 1,451.73 73,013.43

12/1/2032 51,505 20,056.01 71,561.01 1,451.73 73,012.74
3/1/2033 51,852 19,701.51 71,560.891 1,451.73 73,012.64
6/1/2033 52,216 19,345.38 7155138 1,451.73 72,013.11
9/1/2033 52,575 18,986.40 71,551.40 145173 73,012.13

12/1/2033 52,936 18,624.95 71,560.85 145173 73,012.68
3/1/2034 53,300 £8,261.01 71,561.0L 145173 73,012.74
£,1/2034 53,667 17,894.57 71,561.57 145173 73,013.30
9/1/2034 54,036 17,525.6% 7156161  1,45L.73 72,013.34

12/1/2034 54,407 17,154.12 71,561.12 145173 73,012.85
3/1/2035 54,781 16,780.07 71,561.07  1,451.73 73,012 80
6/1/2035 55,158 16,4013.45 /1,561.45 145173 73,013.18
9/1/2035 55,537 i6,024.2¢ 71,561.24 1,451.73 73,012.97

12/142035 55,919 15,642.42 71,561.42  1,45L.73 73,013.15
37112036 56,302 15,257.95 71,560.98  1,455.73 73,012,71



61,2038 56,690 14,870.89 71,560.585 1,451.73 ¥3,012.62
af 1/ 2036 57,080 14,481.15 71,561.15 145173 73,012,838
27172036 57,473 1408872 71,561.72 1,451.73 73,013.45
/172037 57,808 13,693,560 7E,561.60 1,451.73 73,012.33
Cuarterly administration fee is calcutated based on 0.25% of the loan payments and will be $1,451.73, with & linal payment of $1,452.03, to lotsl $110,331.78.

Sap 23, 2024 11:21 am Prapared by Piper Sandler & Co. {WDA:LOANS-WEST124) Page 3



MNet Debt Service
Gity of Westover
CWS3RF
$4,225,000
Z.75% Interest Rate
0.28% Adminlstratlve Fee
20 Years from Clesing Date

Tatal Debt et Deht
Date  Pringipal inicrast Service  Admin Fae Servics

8§1/2037 58, 265 13,295.76 71,560.75 1451.73 73,012.49
B/1/2037 58,050 12,895.18 71,561.18 145173 7301291
12§1f2037 59,064 12,491,535 71,560.85 145173 F3012.58
3112038 59,475 12,085.76 71,560.76 145173 73,012.49
&/1/2038 59,834 t1,674.86 71,560.85 145173 73,012.59
8/1/32038 B0, 296 11,265.16 71,561,146 145173 73,012.89
127112038 6,711 10,850,603 71,561.63 145173 73,013.36
3512039 61,128 10,433.24 71,561.24 1451.73 7301257
512039 61,348 10,012.88 71,560.958 1451.73 7301271

S1/2039 £1,571 9,589.84 71,560.64 145173 73.012.57
12/143039 62,397 49,163.78 71,560.79 145173 7301252
371/2040 £a,826 8,734.81 71,560,851 1,451.73 73,012.54
6712040 53,258 B,202.88 71,560.88 1,451.73 73,1261
50112040 £3,093 7,587,508 71,560.98 145173 7301271
12/1/2040 £4,131 7.430.00 71,561.04 1,451 .73 ¥3.012.82
3/1/2041 81,572 £,889,19 71,561.19 1,451.73 73,012,892
6/1/2041 £5,016 §,545.25 71,561.268 1,451.73 7301299
S1/2041 65,462 &,098.28 71,561.28 1,451.73 73,013.01
12/1/2041 £e,913 5,648,722 71,561.22 1,451.73 73,012.85
12042 b6, 300 5,195.07 71,551.007 1,451.73 ¥3,012.80
&r1/2th2 66,822 4,738,580 71,560,860 1,451.74 73,012.53
Sf1/2042 o7, 282 4,279.40 71,561.40 145173 73,013.13
12/1}2042 B7, 744 I.81h.84 71,560.84 1,451.73 ¥3.012.57
312043 ©8,210 3,351.10 71,561.10 145173 73,012.83
6i1/2043 6B, 479 2,882.15 71,561.15 145173 73,012.88
Q172043 £5,151 2,4709.598 71,560.98 1451.73 73,012,271
127142043 65,627 1,934.57 71,561.57 1,491.73 ¥3,013.30
34142044 70,105 1,455.58 71,560.68 1,431.73 73,012.61
6/1/2044 70,587 97391 71,560.91 1,451.73 73,012.64
Of1fa044 7,073 4858.63 71,561.63 1452.03 7301365

4225000 1,21364940 54358,64%40 110,331.78 5,598,961.18

Quarterly administration fee is calculated based
on 0.25% of the loan payments and will be
£1,451.73, with a final payment of $1,452.03, to
total $110,331.78.
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MNet Debt Service
City of Westover
CWSRF
4,225,000
2.758% Interest Rate
0.25% Administrative Fea

20 Years from Closing Date
Tolal Dehi HMet Deht
Data Principal Interesf Service  Admin Fee Service

124172005 42,514 20,046 88 71,560.88 145173 73,012.61
313026 42 807 28,754.5% 71,561,559 1,451.73 73,013,232

. B/1/2026 43,101 28,460.29 71,561.2¢  1,451.73 ¥3,013.02
91,2026 43,397 28,163.97 71,560.67  1,451.73 73,012.70
12/1¢2026 43,686 27,865.62 71,561.62 145173 73,013.35
34142027 43,4996 27.565.21 71,561.21 1,451.73 73,012.54
8/1,2027 44,250 27,262.74 71,561.74 1,451.73 TLO347
9/1/2027 44 507 26,958.18 71,561.18 1,451.73 73,012.91
12/1/2027 44910 26,651.54 71,561.54 145173 73,013.27
3/1/2008 45,218 26,342.78 71,5607 1,451.73 73,012.51
6/1/2028 45,530 26,031.91 71,560.51 1,451.73 73,012,649
8/1,/3028 45,843 25,718.89 71,560.8¢  1,451.73 73,012.62
12/1,2029 46,158 25,403.73 71,561.73 1,451.73 73,013.46
3142023 40,475 25,085.39 71,561,329 1,451.73 7301312
6/1/202% 46,794 24,756.48 71,560.88  1,451.73 73,012.61
8/1/2029 47,116 2444517 71,561.17  1,451.73 73,012,80
12/1/2028 47,440 24,121.75 71,561.25 1,451,73 73,012.08
37172030 47,766 23,795.10 71,561.10 1A51.73 73,012.83
£/1,2030 48,005 23,466,711 71,561.71 451,73 73,013.44
/172030 43,425 23,136.05 71,561.05 1,451.73 73,012.78
12/1/2030 48,758 22,303.13 71,561.13 145173 73,012.86
3172031 49,003 22,467.92 71,560.62 1,451.73 73,012.65
6/1/2031 49,431 22,130.41 71,561.41 1,451.73 73,013.14
B /2031 49,771 21,790.57 71,561.57 1451.73 73,013.30
12/1/3031 54,113 21,448.39 71,561.39 1,451.73 73,013.12
3142032 50,457 21,103.85 71,560.86 1451.73 73,012.59
/172032 500,504 20,756.97 7156097 145473 73,012.70
91,2032 51,154 20,407.70 71,561.70 1451.73 73,013.43
12/17203;2 51,505 20,056.01 71,561.01 1,451.73 73,012.74
3/1/2033 51,859 19,701.91 71,560.91 1,451.73 73,012,654
6/1/2033 52,215 19,315,539 71,561.38 1,451.73 73,013.11
9172033 52,575 18,086,410 75,561 40 1,451.73 73,013.13
13172033 52,935 18,624.95 7,560.95 1,451.73 73,012.58
3f1/2034 53,300 18,261.01 73,561.01 1,451.73 73,012.74
6/1/2034 53,657 17,354.57 7:,561.57 1,451.73 73,013.30
91,2034 54,036 17,525.61 71,561.61 1,451.73 73,013.34

12/1/2034 £4,407 17,154.12 71,561.12 1,451.73 73,012 85
361/2035 54,731 16, 78007 71,561 .07 1,451.73 73,012.80
af1£2035 55,158 16,403.15 71,561.45 1451.73 73,013.18
91,2035 55,537 16,024.24 71,561.24 1,451.73 73,0297

124142035 £5,915 15,642 42 7L, 56142 1,450.73 73,013.15
3f112036 56,303 15,2357.98 71,560.98 1,451.73 7301271



Bf1f2030 54,650 14,871,89 71,5400,59 1,451.73 73,012.62
912030 57,080 11,481.15 71,561.15 145172 73,012 88
12/1/2036 57,473 14,088.77 71,561.72 1,451.73 73,013.45
3/1f2037 57868 13,593.60 71,561.60 1,451.73 73,013.33
Quarterky administratlon fee Is calcutated based on 0.25% of the Wan payments and will be $1,451.73, with a final payment of $1,452.03, to total $110,351.76.
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NMet Debt Service
City of Wastovar
CWERF
$4,225 000
2.75% Interest Rate
0.25% Administrative Fee
20 Yoars from Closing Date

Tofal Deht Net Dehf
Dafe  Frincipal interest Swervite  Admin Fee Service

&/ 142037 58,265 13,255,746 71,500.75 1,451.73 7301249
941/2037 58,666 12,855 18 71,561.18 1,451.73 A301201
12/1f2037 59,069 12491 85 71,560,845 14573 #3,012.58
3172058 59,475 12,085.76 71,560.74 145173 73,012.49
£/1/2038 59,854 11,576.84 71,5608 1,451.73 F3,012.59
9/3/2038 B4, 296 11,265.18 71,561.15 1,45L.73 7i012.89
124112038 60,711 10,850.63 71,561.63 1,451.73 73,013.36
3/1/203% 61,128 10,433.24 71,561.24 1,451.73 A3,012.97
G/1f2039 61,548 10,012.93 71,560.98 1,451.73 730271

9/ 12039 61,871 g,509.34 71,.560.64 1,451.73 7301257
12/1/2039 62,397 Y,163.79 71,560.79  1,45L.73 73,012.52
3/142040 52,826 8,734.81 71,560.81  1,451.73 73,012.54
617040 63,258 8,307.38 71,560,588 1,451.73 73.012.61
9412040 63,653 /,B67.98 71,560.98 1,451.73 7301271
127142040 64,131 7.130.09 71,561.00 1,451,73 73,017.87
3412041 64,572 6,989.19 71,561.19  1,451.73 73,012.92
B 12041 65,016 6,545.26 71,561.25 1,451.73 73.012.99
94112041 £5,463 £,008.28 d1,581.28 1,451.73 F3.013.401
12/1/2041 65,913 5,698.22 71,561.22  1,451.73 73,012.95
3172042 56,366 5,195.07 71,561.07 1,451.73 73,012.80
&/142042 65,832 4.738.80 1,560.80 1,451.73 7,012.53
9/1/2042 67,282 4,279.40 71,561.40  1,451.73 73,013.13
12/1/2042 67,744 3,316.24 71,560.84  1,451.73 73,012.57
3172043 68,210 3,381,190 71,561.10 1,431.73 73,012.83
B/1/Z7043 5,679 288215 #1,561.15 1,451.73 7301238
9/1£2043 69,151 2:409.92 71,5606.98 1,451.73 73,012,721
12/1/2043 69,627 193457 71,561.57  1,451.73 73,013.30
3/1/2044 70,105 1,455.82 7156088 1,45L.73 73,012,861
G/1/2044 70,587 873.91 71,560.91  1,430.73 73,012.64
9172044 71073 488.63 21,561,063 1,452.03 F4,13.65

4,225,000 1,213,699.40  5,438,649.40  110,231.78  5,548,981.15

Quarterly administration fee is calculated based
on 0.25% of the loan payments and will be
$1,451.73, with a final payment of $1,452.03, to
total $110,331,78.
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=l 400 White Oaks Boulevard Writer's Contact Information
STEPTOE & e
OHNSON (304) 933-8000  (304) 933.8183 Fax
J LLC www.steptoe-johnson.com

ATTORNEYS AT LAW

October 10, 2024

The City of Westover
Sewer Revenue Bonds, Series 2024 A
(West Virginia SRF Program)

The City of Westover
Westover, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel to The City of Westover (the "Issuer"). a municipal
corporation and political subdivision of the State of West Virginia in connection with the issuance of its
$4,225.000 Sewer Revenue Bonds, Series 2024 A (West Virginia SRF Program), dated the date hereof (the
"Series 2024 A Bonds™).

We have examined the law and a certified copy of proceedings and other papers relating to
the authorization of (i) a Bond Purchase Agreement dated October 10, 2024, including all schedules and
exhibits attached thereto (the "Bond Purchase Agreement”), among the Issuer, the West Virginia Water
Development Authority (the "Authority") and the West Virginia Department of Environmental Protection
(the "DEP"), and (i1) the Series 2024 A Bonds to be purchased by the Authority in accordance with the
provisions of the Bond Purchase Agreement. The Series 2024 A Bonds are issued in the principal amount
of $4,225,000 in the form of one bond. bearing interest at the rate of 2.75% per annum, registered as to
principal and interest to the Authority, with principal of and interest on the Series 2024 A Bonds payable
quarterly on March 1, June I, September 1, and December | of each year. beginning December 1. 2025, to
and including September 1. 2044, all as set forth in "Schedule Y" attached to the Bond Purchase Agreement
and incorporated in and made a part of the Series 2024 A Bonds. The Series 2024 A Bonds are subject to
the SRF Administrative Fee equal to .25% of the principal amount of the Series 2024 A Bonds as set forth
in the Schedule Y attached to the Bond Purchase Agreement.

The Series 2024 A Bonds are issued for the purposes of (i) paying a portion of the costs of
acquisition and construction of certain extensions, additions, betterments and improvements to the existing
public sewerage system of the Issuer (the "Project”); and (ii) paying certain costs of the Bonds of this Series
(the “Bonds™) and related costs.

228231393



The City of Westover, et al.
Page 2

We have also examined the applicable provisions of Chapter 16, Article 13, Chapter 22C,
Article | and Chapter 22C, Article 2 of the Code of West Virginia, 1931, as amended (coliectively, the
"Act”), and the Bond Ordinance duly cnacted by the [ssucr on May 6, 2024, as supplemented by the
Supplemental Resolution duly adopted by the Issuer on September 25, 2024 {collectively, the "Bond
legiglation"), pursuant to and under which Act and Bond Legiclation the $eries 2024 A Bonds are
authorized and issued, and the Bond Purchase Agreement has been undertaken. T'he Scries 2024 A Bonds
are subject to redemption prior to maturity to the extent, at the tiine, under the conditions and subject to the
limitations set forth in the Dond Legislation and the Bond Purchase Agrecment. All capitalized terms used
herein and not defined herein shall have the same meanings sct farth in the Bond 1.egislation.

Based upon the foregoing and upon our examination af such other documents as we have
deemed necessary, we are of the opinion as follows:

I. The Bond Purchase Agrecment has heen duly authorized by and exceuted on
behalf of Lhe Issucr and is a valid and binding special obligatian af the [ssuer enforceable in accordance
with the terms thercof,

2. The Bond Purchase Agreement inures to the benefit of the Authoriiy and DEP and
cannot be amended so as o affect adversely the rights of the Authority or the DEP or diminish the
abligations of the Issuer without the writlen consent of the Authority and the DEP,

3. The lssuer is a duly organized and presently existing inunicipal corporation and
political subdivision of the Statc of West Virginia, with full power and authority to acquire and construct
the Project, to aperate and maintain the System, (o adopt or enact the Bond Legislation and to issuc and sell
the Scrics 2024 A Bonds, all under the Act and other applicable provisions of law.

4, The Bond Legislation and all other necessary ordinances and resolutions have been
tegally and effectively adopted or enacted by the Issuer and constitute valid and binding obligations of the
Issuer enforceable againsl the Tssuer in accordance with their terms. The Bond Legislation contains
provisions i the form of those set forth in Section 4.1 of the Bond Purchase Apreement.

5. The Series 2024 A Bonds have been duly authorized, issucd, executed and
delivered by the lssuer to the Authority and are valid. legally enforceable and binding special obligations
of the [ssuer, payable from the Net Revenoes of the Systom and secured by a first lien on and pledge of the
Nel Revenucs of the Systen, all in accordance with the terms al the Bond Legislation.

6. The Series 2024 A Bonds and the interest thoreon are, under the Act, exempl from
all taxation by the Statc of West Virginia or any county, municipality, political subdivision or agency
thereof.

7. The Series 2024 A Bonds have not been issued on the basis thal the interest
thereon, if any, is or will be excluded fram the gross income of the owners thereof for federal income tax
purposes, We express no opinion regarding the excludability of such intcrest from the pross income of the
awners thercof for federal income tax purposes or other federa) tax consequences arising with respect (o
the Series 2024 A Bonds.

No opinion is given herein as o the effect upon enforceability of the Series 2024 A Bonds

of bankruptey, insolvency, reorganization, moratorium and olher laws affecting credilors® rights or in the
exercise of judicial discretion in appropriate cascs.

28231323



The City of Westover, et al.
Page 3

We have examined the executed and authenticated Bond numbered AR-1, and in our
opinion the form of said Bond and its execution and authentication are regular and proper.

Very truly yours,

Septzn’ D R

STEPTOE & JOHNSON PLLC

223231393
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ATTORNEY TIM STRANKO, PLLC
424 Park Street
MORGANTOWN, WV 26501
304,288 7338/ TS tramlininwvel tvlow.cinn
West Virginia Bar ID# 7236

October 10, 2024

The City of Westover
Sewer leovenuc Bonds, Series 2024 A

{West Virginia SRF Program)

The City of Westover
Weslover, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Departiment of Environmental Profection
Charleston, West Yirginia

tadies and Genttemiun:

I am counsel to The City of Westover in Monongalia County, West Virginia {ihe
"Issuer™), As such counsel, I have examined copies of the approving apinjon of Steptoe & Johnson
PLLC, as bond counsel, 2 Bond Purchase Agreement for llie Series 2024 A Bonds, deted October tg,
2024, including all seheduies and exhibits attached thereto, by and amang the Issuer, the Wesl Virginia
Water Development Authority (the "Authority™ and the West Yirginia Department of Environmental
Protection (the "DEP™) (the "Bond Purchase Agreement”), a Bond Ordinance duly cnacted hy the lssuer
on My 6, 2024, as supplemented by a Suppiemental Resolution duly adopted by the Issuer on Septeniber
25, 2024 {collectively, the "Bond Legislation™), and other documents velsting to the above-captioned
bonds of the Issuer (the "Series 2024 A Bonds™, Al capitalized terns used herein and not otherw]se
defined herein shall have the same mesning set forth in the Bond Lepislution and the Bond Purchase
Agreement when used horehr,

I i of the opinion that;

1. The Issuer has hecn duly created and is validly existing as a municipal
corporation and political subdivision of the State of West Virginia, and the Mayor, City Clerk and
members of the council of the Tssucr have bean duly and properly elected or appointed, as applicable,
have taken the requisite oaths, and are authorized to act on behalf of the Tssuyer in their Tespective
capacilies,

2, The Bond Purchasc Agreement has been duly authorized, executed and delivered

by the Issuer and, assuming due awmthorization, cxccution and delivery by the other parties thereto,
constitutes s valid and binding agreement of the Issner enforcenble in aceordance with ils terms,

22820210.2



The City of Westover, et al,
Page 2

1, The Bond Legislation has been duly adopted and enacied by the Issuee and is in
il foree and effect.

4. The executinn and delivery of the Series 2024 A Bonds, the Bond Purchase
Agreement, and the consummation of the fransactions conlemplaled by Lhe Series 2624 A Bonds, the
Bond Purchase Agreement, and the Bond Legistation and the carrying out of the teiins thereof, do not and
will not, in any material rospect, conflicl wilh or constitule, on the part of the [ssuer, a breach of or defaull
under any ordinance, order, resolution, agreament ar other instrument to which the lssuer is a party or by
which the [ssuer or iis propertics are bound or any existing law, regutation, court order or consent decrec
ta which the lssuer is subject,

5. The Issuer has veceived all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the issuance of the Series 2024 A Bonds, the
acquisition and consfruction of the Project, the operation of the Systems and the imposition of rates and
charges for use of the System, including, without limitation, the receipt of all reguisile orders and
approvals from the West Virginie Depariment of Environmental Protection and the Publie Service
Commission of West Virginia, and has taken any other action required for the imposition of such rates
and charges, including, without limitation, the enactment of an ordinance prescribing such raies and
charges,

6. The Issuer salisfies the fnding pes found in West Virginia Code Section 24-2-
l'i(a} for the wuiver of the requirenent to obtain a certificate of public convenience and necessity from
the Public Service Commission of West Virginia (the “PSC™) with respect 1o the Praject so long as
construction of the Project commences prior to April 30, 2025, Thus, the Issuer is exempt from having to
obtain a certificate of public conveaicnce and necessity from the PSC prior to the construction of the
Project or the issuance of the Series 2024 A Bonds so long as such construction commences prior to April
30, 2025,

7. To the best of my knowledge, there is no litigation, action, suit, proceeding or
investigation al law or in equity before or by any cowrt, public hoard or body, pending or threatened,
wherein an unfavarable decision, ruling or finding would adversely affect the lransactions contomplated
by the Bond Purchase Agreement, the Bond Legislation, the acquisition and construction of the Project,
the operation of the System, the validity of the Sevies 2024 A Bonds or the collection ar pledge of the Net
Revenues therelure,

8. We have mscertained that alf successful bidders have provided the drug-free
workplace affidavit, submitted their drug-free workplace plan, and (he coniracts contain language (hat
complies with the Drug-Free Workplace Act, Article ID, Chapter 21 of the West Virginia Code. We
have verified that all successiul bidders have made the required provisions for alf insurance and payment
and performance bends and verified such insurance policics and bonds for accuracy. Based on cur review
of the contracts, the surety bonds and the policies or other evidence of insurance voverage in connection
with the Project, we have verificd lhat such surety bonds and policies: (1) are in compliance with the
confracts; (2) are adoquats in form, substance and amaunt fo protect the various interests of the lssuer; (3}
have been exceuted by duly authorized representatives of the proper parties; (4) meet the requivements of
the Act, the Bond Legislation and the Bond Purchase Agreement; and (5} all such documents constitute
valid and legally binding obligations of the partics therets in accordance with the terms, conditions and
provisions thorenf,

12829210.2
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Al counsel to this transaction may rely upen this opinion as i specifically addressed (o them,

228292102

Yaory truly yours,

ATTORNEY TIM STRANKO, PLLC

A

by: Timoihy P, Stranko



WEST VIRGINIA MUNICIPAL BOND COMMISSION MEW ISSUE REPORT FORM
900 Pennsylvania Avenug, Suite 1917, Charleston, WY 25302
Phone:(304} 558-3871 FAX: (304) 658-1280 mbc.wv.gov Date of Repart: 1001072024

ISSUE: The City of Westover

Sewer Revenue Bonds, Series 2024 A

ADDRESS: 500 Dupont Road, Westover WV 26501 COUNTY: Monongalia
PURFPOSE OF ISSUE: % New Money
:Refunding Refunding issus(s) dated; NA
I3SUE DATE: 1041042024 RATE: 2.75% ADMIN FEI 0.25%
{SSUE AMOUNT: 5 4,225 000 .00
1st DEBT SERVICE DUE: 121142025 1st PRINCIPAL DUE: December 1, 2025
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CLOSING BANK: United Bank ESCROW TRUSTEE:
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Contact Name: Robert A. Lucci Comtact Mama: John Giroir
Title: Mayor Tille: Program Manager
Phone: 304.288 6860 Phone: 304.926.0498
Email: mayerucgif@cormncast.net Email: johh. qirgir@wy gov
DEPQSITS TO MBC AT CLOSE: MNone Accrued Interest:
By: Wire Capitalized Interest:
Check Reserve Account:
In-house Transfer ther:
REFLUNDS & TRANSFERS BY MBC AT CLOSE: To Escrow Trustee:
By Wire To Issuer:
Check To Cons.Invest Fund:
IGT Ta Other:

ISSUER NUMBERS:

BANK 1D NUMBEER: 56004445 CUSIP:
ACCOUNT NUMBER: Farkrd 250 PROGRAM NUMBER: 202355-2325
NOTES: Quarterly payments of principal and interest commencing December 1, 2028, The Debt Sarvice Reserve Account

will be funded over a ten (10) year pericd pursuant ta quarterly payments made logether with debt service,

FOR MUNHCFAL BOND COMMISSHON USE ONLY:
Documents Required: Transfers Reqguired;




SWEEP RESOLUTION

WHEREAS, The City of Westover (the “Issuer”) is a governmental body and political
subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit A,
attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS. the Issuer makes monthly debt service payments on the Bonds by check 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 eliminating 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, the Issuer finds and determines that it is in the best interest of the Issuer, its
citizens and the owners of the Bonds that the monthly debt service and reserve [und payments be
made by electronic transler with the State Treasurer sweeping the Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) 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 Mayor and City Clerk 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
[und payments.

3 This resolution shall be effective immediately upon adoption.

Adopted this 25" day of September, 2024.

Mayor

22807775.2



The City of Westover
Sewer Revenue Bonds, Series 2024 A

(West Virginia SRF Program)

CERTIFICATE OF ENGINEER

L, Douglas R. Smith, Registered Professional Engineer, West Virginia License No. 11841,
of The Thrasher Group, Inc. Bridgeport, West Virginia, hereby certify this 10" day of October, 2024 as
follows:

1. My firm is engineer for the acquisition and construction of certain extensions,
additions, bettenments and improvements (the "Project™) to the sewerage system (the "System") of The City
of Westover (the "lssuer"), to be constructed in Monongalia County, West Virginia, which acquisition and
construction are being permanently financed by the proceeds of the above-captioned bonds {eollectively,
the "Bonds") of the Issuer. Capitalized terms used herein and not defined herein shall have the same
meaning set forth in the Bond Ordinance enacted by the Issuer on May 6, 2024, as supplemented by the
Supplemental Resolution of the Issuer adopted September 25, 2024 {collectively, the "Bond Legislation™),
and the Bond Purchase Apreement for the Series 2024 A Bonds by and among the Tssuer, the ‘West Virginia
Water Development Authority (the "Authority”) and the West Virginia Depariment of Environmental
Protection (the "DEP"), dated October 10, 2024 (the "Bond Purchase Agreement').

2. The Bonds are being issued (i) to pay the costs of acquisition and construction of
the Project; and (ii) to pay certain costs of issuance and related costs.

3 To the best of my knowledge, information and belief, (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the Project, the Project
will be constructed in general accordance with the approved plans, specifications and designs preparad hy
my firm and approved by the DLEP and any change orders approved by the Issuer, the DEP and all necessary
governmental bodies; (ii} the Project does not include any buildings to be designed and constructed in
compliance with the ICC International Energy Conservation Code, adopied by the State Fire Commissiomn,
and the ANSIYASHRAFRESNA Standard 90.1-2007; (iii} the Project, as designed, is adequate for its
intended purpose and has a useful life of af least 20 years, if property constructed, operated and maintained,
excepting anticipated replacements due to normal wear and tear; (1v) the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise compatible with the plan
of financing set forth in the Schedule B attached hereto as Exhibit A and T3m Stranko, counsel to the Issuer,
has ascertained that all successful bidders have made required provisions for all insurance and payment and
perfommance bonds and such insurance policies or binders and such honds will be verified for accuracy; (v)
the successful bidders received any and all addenda to the original bid documents; (vi) the successful
bidders have provided the drug-free workplace affidavit as evidence of compliance with the provisions of
Article 13, Chapter 21 of the West Virginia Code; {vii} the bid documents relating to the Project reflect the
Project as approved by the DEP and the bid forms provided to the bidders contain the critical operational
components of the Project; {viii) the successful bids include prices for every item on such bid forms; {ix}
the uniform bid procedures were followed: (x) the Project was bid utilizing the Disadvantaged Business
Enterprise (“DBE") requirements and the successful bidders provided the required DBE certification; (xi}
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the Issuer has obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and eperation of the System; (xii) the nei
proceeds of the Bonds, together with all other monies on deposit or to be simultaneously deposited and
irrcvocably pledged thereto and the proceeds of grants, it any, irrevocably comumitted therefor, are sufficient
to pay the costs of acquisition and construction of the Project approved by the DEP; and (xdii) attached
hereto as Lxhibit A is the final amended "Schedule B - Final Tatal Cost of Project, Sources of Funds and
Cost of Financing" for the Project.

4, The Project will serve 0 new customers.

[Femainder of Page Intentionally Blank]
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WITNESS my signature and seal on the day and vyear first written above.

THE THRASHER GROUP, INC.

L

_Poug . Smith! P.E.
West Virginia License No. 11841
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EXHIBIT A
Schedule B - Final Total Cost of Project, Sources of Funds and Cost of Financing

[Attached Hereto]
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City of Westover Dunkard Ave Lift Station Replacment and Holland Ave Sanitary Sewer and Storm Sewer Replacement 0822024
Post-Bld Schedule B 08/0612024
DC #202385-2325
CWSRF # C-544811
Monongalla | WDA Economic
TOTAL wuﬁrn:nm County Enhancement ﬂgﬁﬂ;"m
Commission Grant [2:76%, 20 years)
PROJECT CORTB il v vanins =70 o o $ 8,347,00000 | $ 1,900,000.00 | § 12500000 | § - 2,067,000.00 | § 4,225,000.00
{ Tole Constuction
Conlract No. 1 - Holland Ave $ 2.863.637.00 125,000.00 000,00 837.00
Caniraci No, 2 - Dunkard Ave 2,958 025.00 . ] - 97,0000 | § 2,6861,025,00
Confingency 50% § 295,688.00 81,850.00 ] - |§  204,838,00
[ 2 Technical Services (Thrasher) i I T T
a. Siudy/Haporl § 11500000 | §  115.000.00 - - |§
b. Design {Pmliminary & Final Design) § 610,000.00 [ §  610,000.00 . -
£, Bidding & Negoliafon §  40,000.00 40,000.00 | § - |3 . .
d. Conalruclion Mg'| §__270,00000 [ § 270,000.00 - - B |
nspection ] 2?5 000.00 25,150.00 . 246,850.00 |
g Special Services 2K ) FoTOr
Subsurface Ivasligalions suuounn §__ 50,000.00 : =
Land Surveys and Easemenl Preparalion 25,000.00 25,000.00 -
Engineering Surveys and Topo 30,000.00 20,000.00 | § S £ ] "
Mapping S 30,000.00]§  30,000.00 -3 -
Preparalion of Funding Appfcalions 35,000,00 35,000.00 - §
Emvronmenal Assessmeni and impac) Sialsment 30,000.00 30,000.00 -
Long Yerm Control Pian 48,000.00 | - - -
Assel Managamenl Plan §0,000.00 £0,000.00 L =
GIS Sysiem S 40,000.00 -mnﬁr 3 - - 13 .
3 Lands & ROWS s i il Sl il oot i
&, Acquisiion/ROW 3 - [ ¥ F | = [ -
b. Acquisition Costs $_ 250,000.00 | § :m.omm 5 - 13 - 13
3 a3 LCPIWESI ST . R e e 2et b ey e T
a. Local Project Atlorney b 1000000 (%  10,000.00 5 = |¥ -
b. PSC Attorney b 10,000.00 10,000.00 | § - 13 ]
§ Accou Dobbins, b 30,00000 |§  30.00000 % 3
iralion {(Region 1100000015 110, mm ] ] -
a. DOH parmit § 2000000 ! - 3 - |% §  20,000.00
b. NPDES permil - § 1500000 ¢ . 4: L x ] 15,000.00
e. Projec! Conlingancy/Othar ] - |8 - - 18 - -

8 Tdal?l’itlnm lhmuuh T  8,311.350,00 | § 1,000,000.00 [§ 125,000.00 ,097,000.00 | $ 4,189,350.00
COBT DF Fhmm sl e bk S L] (DO RS TR I i L
10 Reserve ] - ] - 1% - 1% o [ -

11 Registrar ] 65000 | § - |3 - 1% = |4 650.00
12 Bond Gounsal j  35,000.00 | § - [§ - 1§ - |8
13 Tolal Cost of Financing {ine 10 fhwough 12) 5 35,650.00 | 3 - | - - |$ 3585000
14 Toa muumlm i:llm! uurm ] b 834700000 | § 1.900000.00[§ 12500000 [§ 2,067,00000 |§ 4,226,000.00
[SOURCE OF FUNDS - : T PRSI R
15 Federal Granis 3 A j | 3
15 State Granis $ 2,087,000.00 | 3 - |§ 2,08700000 S
17 Other Sources (Local Granis) § 2,025,000.00 | § 1su¢,omm 12500000 -
18 Tolal Grants 4,122,000.00 [ § 1,800,000.00 12500000 | §_ 2,087,000.00
g el 7 semsomm|s - [s - [s - | % 422800000
¥/ 2
City of Westover Da

G/8/2

Date




Bennett & DDbbiIlS PLLC ZACHARY D. DOBBINS, CPA

a1 s TR OP
CERTIFIED PUBLIC ACCOUNTANTS FRREHES NOCECEA

317 Cleveland Avenue
Fairmont, WV 26554-1604
Telephone: (304) 3664295 Fax: (304) 366-4311

October 10, 2024

The City of Westover
Sewer Revenue Bonds, Series 2024 A
(West Virginia SRF Program)

The City of Westover
Westover, 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 as set forth in the unappealable sewer rate
ordinance of The City of Westover (the "Issuer") enacted April 15, 2024 and effective May 30,
2024 ("Rate Ordinance”), the projected operating expenses and the anticipated customer usage
as furnished to us by the Issuer, it is our opinion that the rates in the Rate Ordinance will be
sufficient to provide revenues which, together with other revenues of the sewerage system (the
"System") of the Issuer, will provide for all Operating Expenses of the System and will 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, if any, on the Sewer Revenue Bonds, Series 2024 A (West
Virginia SRF Program), dated October 10, 2024, issued in the aggregate principal amount of
$4,225,000 (the “Series 2024 A Bonds") and all other obligations secured by or payable from
such revenues.

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 Series 2024 A Bonds Reserve Fund required by the Ordinance enacted by the
lssuer on May 6, 2024, with respect to the Series 2024 A Bonds (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 Series 2024 A Bonds Reserve Fund;

(b.) 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; and
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