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THE CITY OF WHEELING

BOND ORDINANCE

ORDINANCE  AUTHORIZING THE  ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE SEWER
PORTION OF THE EXISTING PUBLIC COMBINED
WATERWORKS AND SEWERAGE SYSTEM OF THE CITY OF
WHEELING AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE CITY OF WHEELING OF NOT MORE THAN $10,000,000 IN
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (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, RATIFYING
AND CONFIRMING LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
WHEELING:

ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation™) is

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

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

A. The City of Wheeling (the "Issuer") is a municipal corporation and political
subdivision of the State of West Virginia in Ohio County of said State.

B. The Issuer presently owns and operates a public combined waterworks and
sewerage system. However, 1t is deemed necessary and desirable for the health and welfare of the
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inhabitants of the Issuer that there be acquired and constructed certain extensions, additions, betterments
and improvements to the sewerage portion of the existing public combined waterworks and sewerage
system of the Issuer, consisting of improvements to the existing wastewater collection and treatment
system, together with all appurtenant facilities (collectively, the "Project”) (the existing public combined
waterworks and sewerage system of the Issuer, the Project and any further extensions, additions,
betterments and improvements thereto are herein called the "System") in accordance with the plans and
specifications prepared by the Consulting Engineers, which plans and specifications have heretofore been
filed with the Issuer.

C. The Issuer intends to permauently 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 "Authonity"), which administers the West Virginia Water Pollution Control
Revolving Fund Program (the "SRF Program™), all pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Combined Waterworks and
Sewerage System Revenue Bonds, in the total aggregate principal amount of not more than $10,000,000
in one or more series, mitizlly planned to be the Combined Waterworks and Sewerage System Reverue
Bonds, Series 2010 B (West Virgimia SRF Program) (the "Series 2010 B Bonds"), to permanently finance
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; inferest upon the Series 2010 B Bonds prior to and during acquisition or construction and for a
period not exceeding 6 months after completion of acquisition and construction of the Project; amounts
which may be deposited in the Reserve Accounts (as hereinafter defined) for the Series 2010 B Bonds;
engincering and legal cxpenses; expenses for estimates of costs and revenues; expenses for plaps,
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
Autherity, including the SRF Administrative Fee (as hereafter defined); discount; initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection with the sale of
the Series 2010 B Bonds and such other expenses as may be nccessary or incidental to the financing
herein authorized; the design, acquisition 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 Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 2010 B Bonds or the repayment of indebtedness incurred by the Issuer for such
purposes shall be deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project is not less
than 22 years.

F. It is in the best interests of the Issuer that its Series 2010 B Bonds be sold to the
Authority pursuant to the terms and provisions of a Loan Agreement by and among the Issuer, the
Authority and the West Virginia Department of Environmental Protection (the "DEP™), all in form
satisfactory to the respective paities, to be approved hereby if not previously approved by resolution of
the Issuer.
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G. The Issuer will have the following outstanding obligations which will rank on a
parity with the Series 2010 B Bonds as to liens, pledge, source of and security for payment, being the (i)
Combmmed Waterworks and Sewerage System Revenue Bonds, Series 2005 A (West Virginia SRF
Program), dated May 3, 2005, issued in the original aggregate principal amount of $14,500,000 (the
“Series 2005 A Bonds™); (ii) Comnbined Waterworks and Sewerage System Revenue Bonds, Series 2006
A, dated September 26, 2006, issued in the original aggregate principal amount of $12,000,000 (the
“Series 2006 A Bonds”); and (iii) Combined Waterworks and Sewerage System Refunding Revenue
Bonds, Secries 2010 A, dated May 6, 2010, issned in the original aggregate principal amount of
$4,455,000 (the “Series 2010 A Bonds™) (collectively, the “Prior Bonds™).

The Senies 2010 B Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and in all respects. Prior to the issuance of the Series
2010 B Bonds, the Issuer will obtain (i) a certificate of an Independent Certified Pnblic Accountant
stating that the coverage and parity tests of the Prior Bonds are met, and (ii) the written consent of certain
of the Holders of the Series 2005 A Bonds to the issuance of the Series 2010 B Bonds on a parity with the
Prior Bonds. The Series 2006 A Bonds and Series 2010 A Bonds do not require consent. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured by revenues or
assets of the System. The Issuer is in compliance with the covenants of the Prior Bonds and the Prior
Ordinances.

H. The estimated revenues to be derived in each year after completion of the Project
from the operation of the System will be snfficient to pay all costs of operation and maintenance of the
System, the principal of and interest on the Issuer’s Prior Bonds, and the Seres 2010 B Bonds and to
make payments into afl funds and accounts and other payments provided for herein.

L The Issuer has complied with all requirements of West Virginia law and the Loan
Agreement (hereinafier defined) relating to authorization of the acquisition, construction and operation of
the Project and the System and 1ssuance of the Series 2010 B Bonds, or will have so complied prior to
1ssuance of any thereof, including, among other things, the approval of the Project and the financing
thereof by the West Virginia Infrastructure and Jobs Development Council and the obtaining of a
Certificate of Public Convenience and Necessity from the Public Service Commission of West Virginja.

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

Section 1.03.  DBond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2010 B Bonds by the Registered Owners of the same from time to time, this
Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and such
Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer shall be for
the equal benefit, protection and security of the Bondholders of any and all of sucli Series 2010 B Bonds,
all which shall be of equal rank and without preference, priority or distinction between any one Bond and
any other Bonds and by reason of priority of issuance or otherwise, except as expressty provided therein
and lherein,
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Section 1.04. Definitions. The following terms shall have the following meanings
herein unless the context expressly requires otherwise:

"Act" means, collectively, Chapter §, Article 20 and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

"Anthority” means the West Virginia Water Development Authority, which is expected
to be the original purchaser and Registered Owner of the Series 2010 B Bonds, or any other agency, board
or department of the State that succeeds te the functions of the Authority, acting in its administrative
capacity and upon authorization from the DEP under the Act.

"Authorized Officer” means the Mayor of the Issuer, or any other officer of the Issuer
specifically designated by resolution of the Governing Body.

"Bondholder," "Holder of the Bonds," "Holder," "Registered Owner" or any similar term
whenever used herein with respect to an outstanding Bond or Bonds, means the person in whose narne

such Bond is registered.

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

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

"Bonds" means, collectively, the Series 2010 B Bonds and the Prior Bonds and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
ordinance of the Issuer.

"Bond Year" means the 12-month period beginming on the anniversary of the Closing
Date in each year and ending on the day prior to the anniversary date of the Closing Date in the following
year, except that the first Bond Year shall begin on the Closing Date.

"City Clerk", "Clerk” means the City Clerk of the Issuer.

"Closing Date" ineans the date upon which there is an exchange of the Series 2010 B
Bonds for all or a portion of the proceeds of the Series 2010 B Bonds 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 State of West Virginia that succeeds to the functions of the Commission.

: "Completion Date" means the completion date of the Project, as defined in the SRF
Regulations.

CH5348706




"Consulting Engineers” means CT Consultants, Willoughby, Ohio, or any qualified
engineer or firm of engineers, licensed by the State, that shall at any time hereafter be procured by the
Issuer as Consulting Engineers for the System, or portion thereof, in accordance with Chapter 5G, Article
1 of the West Virginia Code of 1931, as amended; provided however, that the Consulting Engineers shall
not be a regular, full-time employee of the State or any of its agencies, commissions, or poiitical
subdivisions.

"Costs" or "Costs of the Project" means those costs described iu 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
hereof.

"DEP" means the West Virginia Department of Environmental Protection, or any other
agency, board or department of the state that succeeds to the funciions of the DEP.

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

"FDIC" means the I'ederal Deposit Insurance Corporation and any successor to the
functions of the FDIC.

"Fiscal Year" means each 12-month period beginning on July 1 and ending on the
succeeding June 30,

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

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

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

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

"Independent Certified Public Accountants” means any certified public accountant or
firm of certified public accountants that shall at any time hereafter 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 affairs.

“Investment Property” means:

(A) any security (within the meaning of Section 165(g)}(2}A) or (B) of the Code),
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{B) any obligation,
{C) any annuity contract,
(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any residential rental
property for family units which is not located within the jurisdiction of the Issuer and which is not
acquired to implement a court ordered or approved housing desegregation plan.

Except as provided in the following sentence, the term “Investment Property” does not
include any tax-exempt bond. With respect to an issue other than an issue a part of which is a specified
private activity bond (as defiued in section 57(a)(S)}C) of the Code), the term “Investmeut Property”
includes a specified private activity bond (as so defined).

"Issuer” means The City of Wheeling, a municipal corporation and political subdivision
of the State of West Virginia, in Ohio County, West Virginia, and, unless the coutext clearly indicates
otherwise, includes the Governing Body of the Issuer.

"Loan Agreement" means the Loan Agreement heretofore entered, or to be entered into,
by and among the Issuer, the Authority and the DEP, providing for the purchase of the Series 2010 B
Bonds from the Issuer by the Authorify, the form of which shall be approved and the execution and
delivery by the Issuer authorized and directed or ratified by the Supplemental Resolution.

"Mayor" means the Mayor of the Issuer.

“Maximum Annual Debt Service™ means at the time of comnputation, the greatest amount
of debt service required to be patd on the Bonds for the then current or any succeeding Fiscal Year,
assuming that the principal of any Term Bouds is deemed due on the earlier of their stated maturity date
or the date on which they are required to be redeemed pursuant to mandatory sinking fund redemption.

"Net Proceeds” means the face amount of the Series 2010 B Bonds, plus accrued interest
and premiwm, if any, less original issue discount, if any, and less proceeds, if any, deposited in the Series
2010 B Bonds Reserve Account. For purposes of the Private Business Use limitations set forth herein,
the term Net Proceeds shall include any amounts resulting from the investment of proceeds of the Seres
2010 B Bonds, without regard to whether or not such investment is made in tax-exempt obligations.

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

“Nonpurpose Investment”™ means any Investment Property as defined m Section 148(b) of
the Code, that is not a purpose investment.

"Operating Fxpenses" means the current expenses, paid or accrued, of operation and
maintenance of the System and its facilities, and includes, without limiting the generality of the foregoing,
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the SRF Administrative Fee (as hereinafter defined), insurance premiums, salaries, wages and
administrative expenses of the Issuer relating and chargeable solely to the System, the accumulation of
appropriate reserves for charges not annually recurrent but which are such as ruay reasonably be expected
to be incurred, and such other reasonable operating costs as are normally and regularly included under
recognized accounting practices.

"Operation and Mainienance Fund" means the Operation and Maintenance Fund
established by the Prier Ordinances and contimied hereby.

"Outstanding” when used with reference to Bonds or Prior Bonds and as of any particular
date, describes all Bonds or Prior Bonds theretofore and thereupon being authenticated and delivered
except (i) any Bond or Prior Bond cancelled by the Bond Registrar or Registrar for Prior Bonds, at or
prior to said date; (i1) any Bond or Prior Bonds, for the payment of which monies, equal to its principal
amount and redemption premium, if applicable, with interest to the date of maturity or redemption shall
be in trust hereunder, and set aside for such payment (whether upon or prior to maturity); (iii) any Bond
deemed to have been paid as provided in Article X hereof; (1v) any Prior Bond deemed to have been paid;
and (v} for purposes of consents or other action by a specified percentage of Bondholders, or holders of
Prior Bonds, any Bonds or Prior Bonds registered to the Issuer.

"Panty Bonds" means additional Parity Bonds issued under the provisions and within the
limitatiens prescribed by Section 7.07 hereof.

"Paying Agent" means the Commission or such other entity or authority as may be
designated as a Paying Agent by the Issuer in the Supplemental Resolution with the written consent of the
Authority and the DEP.

“Prior Bonds” means the Series 2005 A Bonds, the Series 2006 A Bonds and the Serics
2010 A Bonds.

"Prior Ordinances" means the ordinances of the Issuer authorizing the issuance of the
Prior Bonds.

“Private Business Use” means use (directly or indirectly) in a trade or business carried on
by any person other than a governmental unit; provided that, use as a member of the general public shall
not be taken into account.

"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments” means and includes the following:

(a) Government Obligations;

=) Government Obligations which have been stripped of their

unmatured interest coupons, mterest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from
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Government Obligations or interest coupons stripped from Government
Obligations;

(c) Bonds, debentures, notes or other evidences of indebtedness
1ssued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-
Import Bank of the United States; Federal Land Banks; Government
National Mortgage Association; Tennessee Valley Authority; or
Washington Metropolitan Area Transit Authority;

(d) Any bond, debenture, note, participation certificate or other
similar obligations issued by the Federal National Mortgage Association
to the extent such obligation is guaranteed by the Government National
Mortgage Association or issued by any other federal agency and backed
by the full faith and credit of the United States of America;

(e) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC or Federal
Savings and Loan Insurance Corporation, shall be secured by a pledge of
Government Obligations, provided, that said Government Obligations
pledged either must mature as nearly as practicable coincident with the
maturity of said time accounts or must be replaced or increased so that
the market value thereof is always at least equal to the principal amount
of said time accounts;

(H Money market funds or similar funds whose only assets are
mvestments of the type described in paragraphs (a) through (e) above;

(2) Repurchase agreements or similar banking arrangements, fully
secured by investments of the types described in paragraphs (a) through
(e) above or fully insured by the FDIC, with member banks of the
Federal Reserve system or banks or national banking associations which
are members of FDIC or with government bond dealers recognized as
primary dealers by the Federal Reserve Bank of New York, provided,
that said mvestments securing said repurchase agreements either rmust
mature as nearly as practicable coincident with the maturity of said
repurchase agreements or must be replaced or increased so that the
market value thereof is always at least equal to the principal amount of
said repurchase agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected secunty interest in the
coliateral therefor; must have (or its agent must have) possession of such
collateral; and such collateral 1nust be free of all claims by third parties;



{h) The West Virginia "conseclidated fund" managed by the West
Virginia Board of Treasury Investments pursuant to Chapter 12, Article
6C of the West Virginia Code of 1931, as amended, including, without
limitation, authorized pools of investments operated by such State Board
of Tnvestments; and

(1) Obligations of states or political subdivisions or agencies
thereof, the interest on which is excluded from gross income for federal
mcome tax purposes, and which are rated at least "A" by Moody's
Investors Service, Inc. or Standard & Poor's Corporatiou.

"Rebate Fund" means the Rebate Fund established by the Prior Ordinances and continued
herehy.

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

"Registrar” means the Bond Registrar.

"Regulations" means temporary and permanent regulations promulgated under the Code,
or any predecessor tliereto,

"Renewal and Replacement Fund" means the Renewal and Replacement Fund established
by Prior Ordinances and continued hereby.

"Reserve Accounts" means, collectively, the respective reserve accounts established for
the Prior Bonds and the Series 2010 B Bonds.

"Reserve Requirement” means, collectively, the respective amounts required to be on
deposit in any Reserve Account.

"Revenue I'und" means the Revenue Fund established by the Pror Ordinances and
continued hereby.

“Series 2005 A Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Senies 2005 A (West Virginia SRF Program), dated May 3, 2005, issued in the original
aggregate principal amount of $14,500,000.

“Series 2006 A Bonds™ means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2006 A, dated September 26, 2006, issued in the original aggregate principal
amount of $12,000,000.

“Series 2010 A Bonds™ means the Issuer’s Combined Waterworks and Sewerage System

Refunding Revenue Bonds, Series 2010 A, dated May 6, 2010, issued in the original aggregate principal
amount of $4,455,000.
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"Series 2010 B Bonds" means the Combined Waterworks and Sewerage Systermn Revenue
Bonds, Series 2010 B {West Virginia SRF Program), of the Issuer, authorized by this Ordinance.

"Semes 2010 B Bonds Construction Trust Fund" means the Series 2010 B Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Senes 2010 B Bonds Reserve Account” means the Seres 2010 B Bonds Reserve
Account established by Section 5.02 hereof.

"Series 2010 B Bonds Reserve Requirement” means, as of any date of calenlation, the
maxinum amount of principal and interest which will become due on the Series 2010 B Bonds in the then
current or any succeeding year.

"Series 2010 B Bonds Sinking Tund”" means the Series 2010 B Bonds Sinking Fund
established by Section 5.02 hereof,

"Sinking Funds" means, collectively, the respective sinking funds established for the
Prior Bonds and the Series 2010 B Bonds.

"SRF Administrative Fee" means any administrative fee required to be paid under the
Loan Agreement for the Series 2010 B Bonds.

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

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

"State" means the State of West Virginia.

_ "Supplemental Resolution" means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article "the," refers specifically to
the supplemental resolution authorizing the sale of the Series 2010 B Bonds; provided, that any matter
intended by this Ordinance to be inclnded in the Supplemental Resolution with respect to the Series 2010
B Bonds, and not so incinded may be incinded in another Snpplemental Resolution.

"Surplus Revennes” means the Gross Revenues not required by the Bond Legislation or
the Prior Ordinances to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without limitation, the Sinking Funds, the Reserve Accounts and the
Renewal and Replacement IFund.
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“System” means collectively, the existing combined waterworks and sewerage
system of the Issuer, and shall include any additions, betterments and improvements thereto
hereafier acquired or constructed for the System from any sources whatsoever.

"Tap Fees" means the fees, if any, paid by prospective customers of the System in order
to conmect thereto.

“Term Bonds™ means bonds subject to mandatory sinking fund redemption.

Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall inclnde firms and corporations; and words importing the masculine,
- ferminine or neufral gender shall include any other gender.

ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project, at an estimated cost not to
exceed $10,000,000, in accordance with the plans and specifications which have been prepared by the
Consulting Engineers, heretofore filed in the office of the Govermning Body. The proceeds of the Series
2010 B Bonds hereby authorized shall be applied as provided in Article VI hereof. The Issuer has
received bids or will receive and will enter into contracts for the acquisition and construction of the
Project, compatible with the financing plan submitted to the DEP.

The cost of the Project is estimated not to exceed $10,000,000, which will be obtained
from proceeds of the Series 2010 B Bonds.

ARTICLE I1H

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

Section 3.01.  Authorization of Bonds. For the purposes of paying the Costs of the
Project not otherwise provided for and paying certain costs of issuance of the Series 2010 B Bonds and
related costs, or any or all of snch purposes, as determined by the Supplemental Resoluation, there shall be
and hereby are authorized to be issued the negotiable Series 2010 B Bonds of the Issuer. The Series 2010
B Bonds shall be issued as a single bond, designated as "Corobined Waterworks and Sewerage System
Revenue Bonds, Series 2010 B (West Virginia SREF Program)”, in the principal amount of not more than
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$10,000,000, and all shall have such terms as set forth hereinafter and in the Supplemental Resolution.
The proceeds of the Series 2010 B Bonds remaining after funding of the Reserve Accouuts (if funded
from Bond proceeds) aud capitalization of inferest, if any, shall be deposited in or credited to the Series
2010 B Bonds Construction Trust Funds established by Section 5.01 hereof.

Section 3.02.  Terms of Bonds. The Series 2010 B Bonds shall be issued in such
principal amounts; shall bear interest at such rate or rates, not exceeding the then legal maximum, payable
quarterly on such dates; shall mature on such dates and in such arnounts; and shall be redeemable, in
whole or in part, all as the Issuer shalf prescribe in a Supplemental Resolution or as specifically provided
in the Loan Agreement. The Series 2010 B Bonds shall be payable as to principal at the office of the
Paying Agent, in any coin or currency which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the United States of America. Interest on the Series
2010 B Bonds shall be paid by check or draft of the Paying Agent or its agent, mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2010 B Bonds
shall mnitially be issued in the form of a single bond for each senies, fully registered to the Anthority, with
a record of advances and a debt service schedule attached, representing the aggregate principal amount of
each series, and shall mature in principal nstallments, all as provided in the Snpplemental Resolntion.
The Series 2010 B Bonds shall be exchangeable at the option and expense of the Registered Owner for
another fully registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Anthority shall not be obligated to pay any expenses of snch exchange.

Subseqnent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. Snuch Bonds shall be dated and shall bear
interest as specified in a Supplemental Resolution.

Section 3.03.  Execution of Bonds. The Series 2010 B Bonds shall be executed in the
name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto 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 2010 B Bonds shall cease to be such officer of the Issner before the Series 2010 B Bonds so signed
and sealed have been actually sold and delivered, such Bonds may nevertheless be seld and delivered as
herem provided and may be issued as if the person who signed or sealed such Bonds had not ceased to
hold such office. Any Series 2010 B Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of snch Bonds shall hold the proper office in the Issuer,
althongh at the date of such Bonds such person may not have held such offfice or may not have been so
authorized.

Section 3.04.  Authenfication and Registration. No Series 2010 B Bonds shall be valid
or obligatory for any purpose or entitled to any security or benefit under this Bond Legislation nnless and
until the Certificate of Anthentication and Registration on such Bond, substantially in the form set forth in
Section 3.10 hereof shall have been manually execnted by the Bond Registrar. Any such executed
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Certificate of Authentication and Registration upon any such Bend shalt be conclusive evidence that such
Bond has been authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2010 B Bonds shall be deemed to have been executed by
the Bond Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not be
necessary that the same officer sign the Certificate of Authenfication and Registration on all of the Bonds
issued hereunder.

Section 3.05.  Negotiability, Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2010 B Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Umform Commercial Code of the State of West Virginia,
and each successive Holder, in accepting the Series 2010 B Bonds shall be conclusively deemed to have
agreed that such Bonds shail be and have all of the qualities and incidents of negotiable instruments uuder
the Uniform Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a bona fide
holder for value.

So long as the Series 2010 B Bonds remain outstanding, the Issuer, through the Bond
Registrar or its agent, shall keep and maintain books for the registration and transfer of such Bonds.

The registered Series 2010 B Bonds shall be transferable only upon the books of the
Bond Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,
upon surrender thereto together with a written instrument of transfer satisfactory to the Bond Registrar
duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging or transferring the registered Series 2010
B Bonds are exercised, all Series 2010 B Bonds shall be delivered in accordance with the provisions of
this Bond Legislation. All Series 2010 B Bonds surrendered in any such exchanges or trausfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of Seres 2010 B
Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer and the cost of
preparing each new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in conmection therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar
shall not be obliged to inake any such exchange or transfer of any Series 2010 B Bonds during the period
cormmencing on the 15th day of the month next preceding an interest payment date on the Series 2010 B
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, Destroved, Stolen or Tost. In case any Seres 2010 B
Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer mnay, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and substitution
for such mntilated Bond, upon surrender and cancellation of such mutilated Bond, or in lien of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder's furmishing satisfactory
indemmnity and complying with such other reasonable regulations and conditions as the Tssuer nay
prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
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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 Issuer may pay
the same, upon being indemmified as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Section 3.07.  Bonds not to be Indebtedness of the Issuer. The Senes 2010 B Bonds
shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limmitation, but shall be payable solely from the Gross Revenues
derived from the operation of the System as herein provided. No holder or holders of the Series 2010 B
Bonds shall ever have the right to comnpel the exercise of the taxing power of the Issuer to pay the Serjes
2010 B Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledee of Gross Revenues: Lien Position with respect
to Prior Bonds. The payment of the debt service on the Series 2010 B Bonds shall be secured by a first
lien on the Gross Revenues derived from the System, on a parity with each other and with the lien on the
Gross Revenues in favor of the Holders of the Pror Bonds. The Gross Revenues in an amount sufficient
to pay the principal of and interest on and other payments for the Bonds, 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 Issuer shall execute and deliver the Series 2010
B Bonds to the Bond Regstrar, and the Bond Registrar shall authenticate, register and deliver the Seres
2010 B Bonds to the original purchasers upon receipt of the documents set forth below:

A If other than the Authorty, a list of the names in which the
Series 2010 B Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar inay reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Senies 2010 B Bonds to the original purchasers;

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

E. The unqualified approving opinion of bond counsel on the Series
2010 B Bonds. .

Section 3.10. Form of Bonds. The text of the Series 2010 B Bonds shall be in
substantially the following forms, with such omissions, insertions and variations as may be necessary and
desirable and authorized or permitted hereby, or by any Supplemental Resolution adopted prior to the
isguance thereof:
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(FORM OF SERIES 2010 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHEELING
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA SRF PROGRAM)

No. BR-1 3

KNOW ALL MEN BY THESE PRESENTS: That onthe  day of . 2010,
THE CITY OF WHEELING, a municipal corporation and political subdivision of the State of West
Virginia in Ohio County of said State (the "Issuer”), for vaiue 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
DOLLARS (3 ), or such lesser amount
as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record
of Advances” attached as Exhibit A hereto and incorporated herein by reference, in quarterly installments
on March 1, June 1, September 1 and December 1 of cach year, commencing I,
20, to and including 1, 20 as set forth on the "Debt Service Schedule" attached as
Exhibit B hereto and mcorporated herein by reference with interest of 2% payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing 1,20 , to and
including 1, 20___ as set forth on the "Debt Service Schedule" attached as Exhibit B hereto
and incorporated herein by reference. The SRF Administrative Fee of 1% (as defined in the hereinafter
described Bond Legislation) shall be payable quarterly on March 1, June 1, September 1, and December 1
of each year, commencing 1,20, as set forth on Fxhibit B attached hereto.

Principal installments of this Bond are payable in any coin or currency which, on the respective
dates of payment of such installments, is legal tender for the payment of public and private debts under
the laws of the United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent"). The interest on this bond is payable by check or draft of
the Paying Agent mailed to the registered owner hereof at the address as it appears on the books of The
Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar™), on the 15th day of
the next month preceding an inferest payment date, or such other method as shall be mutualfly agreeable
so long as the Authority is the Registered Owner herecf.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express wriften consent of the Authority and the West Virginia Department of
Environmental Protection (the "DEP"), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement (the “Loan Agreement”) by and among the Issuer, the Authority,
and the DEP, dated , 2010.
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This Bond is issued (i) to pay the costs of acquisition and comstruction of certain
additions, befterments and improvements to the sewer portion of the existing public combined
waterworks and sewerage system of the Issuer (the "Project"); and (ii) to pay certain costs of issuance of
the Bonds and related costs. The existing public combined waterworks and 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 cornpliance with the
Constitution and statutes of the State of West Virginta, including particularly Chapter 8, Article 20 and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond
Ordinance duly enacted by the Issuer on , 2010, and a Supplemental Resolution duly adopted
by the Issuer on , 2010 (collectively, the "Bond Legislation"), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO THE ISSUER'S (I)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2005 A
(WEST VIRGINIA SRF PROGRAM), DATED MAY 3, 2005, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $14,500,000 (THE “SERIES 2005 A BONDS”); (II)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2006 A,
DATED SEPTEMBER 26, 2006, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $12,000,000 (THE “SERIES 2006 A BONDS”); AND (IlI} COMBINED WATERWORKS AND
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 2010 A, DATED MAY 6, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,455,000 (THE “SERIES
2010 A BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Gross Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with the
pledge of Gross Revenues m favor of the Holders of the Prior Bonds, and from monies in the Reserve
Account created under the Bond Legislation for the Series 2010 B Bonds (the "Series 2010 B Bonds
Reserve Account"), and unexpended proceeds of the Series 2010 B Bonds. Such Gross Revenues shall be
sufficient to pay all operating expenses of the Systern and the principal of and interest on all bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or liruitations, nor shall the Issuer be obligated to pay the same,
except from said special fund provided from the Gross Revenues, the monies in the Series 2010 B Bonds
Reserve Account and unexpended proceeds of the Semes 2010 B Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to estabhsh and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be sufficient, together
with other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amournt payable in any vear for poncipal of and imterest on the Series 2010 B Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the Series 2010 B Bonds
including the Prior Bonds; provided however, that, so long as there exists in the Series 2010 B Bonds
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Reserve Account an amount at least equal to the maximum amount of principal and interest which will
become due on the Series 2010 B Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with or junior and
subordmate to the Bonds, including the Prior Bonds, an arnount at least equal to the requirement therefor,
such percentage may be reduced to 110%. The Issner has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the repistered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

Snbject to the registration requirements set forth herein, this Bond is transferable, as
provided m the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation) by the registered owner, or by its attorney duly authorized in writing, upon the surrender of
this Bond, together with a written instriument of transfer satisfactory to the Registrar, duly executed by the
registered owner or its attornev duly authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the provision of
the Act is, and has all the qualitics and incidents of, a negotiable instrament under the Uniform
Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after retmobursement and repayment of all
amounts advanced for preliminary expenses as provided by law and the Bond Legislation, shall be applied
solely to payment of the costs of the Project and costs of issuance described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such monies, until so applied, m favor of the
registered owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond do exist,
have happened, and have been perforined in due time, form and manner as required by law, and that the
amount of this Bond, together with all other obligations of thie Issuer, dees not exceed any limit
prescribed by the Constitution or statutes of the State of West Virginia and that a sufficient amount of the
Gross Revenues of the System has been pledged to and will be set aside into said special fund by the
Issuer for the prompt payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutiens and statutes under which this Bond is
issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.
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IN WITNESS WHEREOF, THE CITY OF WHEELING has caused this Bond to be
signed by its Mayor and its corporate scal to be hercunto affixed and attested by its City Clerk, has caused
this Bond fo be dated the day and year first wntten above.

[SEAL]

Mayor

ATTEST:

City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Date: , 2010.

THE HUNTINGTON NATIONAL BANK
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
Ok (19)
(2) (20)
(3 (21)
(@) (22)
€)) (23)
(6) (24)
(7) - 25)
(8) (26)
€] 27)
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL $
20
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within Bond and does hereby irrevocably comnstitute and appoint
, Attorney to 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

In the presence of:

22
CH5348706



Section 3.11. Sale of Bonds: Approval and Ratification of Execution of Lcan
Agreement. The Series 2010 B Bonds shall be sold to the Authority, pursuant to the temms and conditions
of the Loan Agreement. If not so authorized by previous ordinance or resolution, the Mayor is
specifically anthorized and directed to execute the L.oan Agreement in the forms attached herefo as
"EXHIBIT A" and made a part hereof, and the City Cletk is directed to affix the seal of the Issuer, attest
the same and dehver them to the Autherity, and any such prior execution and delivery is hereby
authorized, approved, ratified and confimned. The Loan Agreement, including all schedules and exhibits
attached thereto, are hereby approved and incorporated in this Bond Legislation.

Section 3.12.  [iling of Amended Schedule. Within 60 days following the Completion
Date, the Issuer will file with the Authority and the DEP a schedule for the Sernies 2010 B Bonds, the form
of which will be provided by the DEP, setting forth the actual costs of the Project and sources of funds
therefor.

ARTICLE IV

[RESERVED]

ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01.  Establishment of Funds and Accounts with Depository Bank. The
foHlowing special funds or accounts are hereby created with (or continued if previously established by the
Prior Ordinance) and shall be held by the Depository Bank, separate and apart from all other funds or
accounts of the Depository Bank or the Issuer and from each other:

(1) Revenue Fund (established by Prior Ordinance);

2 Renewal and Replacement Fund (established by Prior Ordinances as
Depreciation Fund and hereby renamed and continued);

(3 Operation and Maintenance Fund (established by Prior Ordinance);
{4 Rebate Fund (established by Prior Ordinance);

(5) Series 2010 B Bonds Construction Trust Fund.
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Section 5.02.  Establishment of Funds and Accounts with Commission. The foilowing
special funds or accounts are hereby created with (or confinued if previously established by Prior
Ordinance) and shall be held by the Commission, separate and apart from all other funds or accounts of
the Commission or the Issuer and from each other: -

(D Series 2005 A Bonds Sinking Fund (established by Prior Ordinances

continued hereby);

{2) Series 2005 A Bonds Reserve Account {established by Prior Ordinances

continued hereby);

(3) Series 2006 A Bonds Sinking Fund (established by Prior Ordinances

continued hereby);

(4 Series 2006 A Bonds Reserve Account (established by Prior Ordinances

continued hereby);

(5 Series 2010 A Bonds Sinking Fund (established by Prior Ordinances

continued hereby);

(6) Series 2010 A Bonds Reserve Account (established by Prior Ordinances

continued hereby);
{(7) Series 2010 B Bonds Sinking Fnnd; and

(%) Series 2010 B Bonds Reserve Account.

and

and

and

and

and

and

Section 5.03. System Revenues; Flow of Funds. A. The enfire Gross Revennes
derived from the operation of the Systermn 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 the Prior
Ordinances and in this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner provided in the Prior
Ordinances and in this Bond Legislation. All monies in the Revenue Fund shall be disposed of only in
the following manner and order of prionty:

) The Issuer shall {irst, on the first day of each month, transfer
from the Revenne Fund and remit to the Comrnission (i) the amonnt
required by Prior Ordinances to pay interest on the Prior Bonds; and (ii)
commencing 4 months prier to the first date of payment of interest of the
Series 2010 B Bonds, for deposit in the Series 2010 B Bonds Sinking
Fund, an amount equal to 1/3rd of the amount of interest which will
mature and come dne on the Series 2010 B Bonds on the next ensuing
quarterly interest payment date; provided that, in the event the period to
elapse between the date of such initial deposit in the Semes 2010 B
Bonds Sinking Fnnd and the next gnarterly interest payment date is less
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than 3 months, then such monthly payment shall be increased
proportionately to provide, 1 month prior to the next quarterly interest
payment date, the required amount of interest coming due on such date.

2) The Issner shall next, on the first day of each month, transfer
from the Revenne Fund and simmitaneously remit to the Commuission (1)
the amount required by the Prior Ordinances for paymeut of principal of
the Prior Bonds; and (ii) commencing 4 months prior to the first date of
payment of principal of the Series 2010 B Bonds, for deposit in the
Series 2010 B Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of principal which will mature and come due ou the Series 2010
B Bonds on the next ensuing quarterly principal payment date; provided
that, in the event the period to elapse between the date of such initial
deposit in the Series 2010 B Bonds Sinking Fund and the next quarterly
principal payment date is Iess than 3 months, then such monthly payment
shall be increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of pnncipal
coming due on such date.

3) The Issuer shall next, each month, transfer from the Revenue
Fund and simultaneously remit to the Depository Bank for deposit into
the Operation and Maintenance Fund the amount necessary to pay the
current Operating Expenses of the System.

) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and sumultaneously remit to the Commission (1)
the amount required by the Prior Ordinances for deposit in the respective
Reserve Accounts for the Prior Bonds; and (i1} commencing 4 months
prior to the first date of payment of principal of the Series 2010 B Bonds,
if not fully funded upon issuance of the Series 2010 B Bonds, for deposit
in the Series 2010 B Bonds Reserve Account, an amount equal to
1/120th of the Seres 2010 B Bonds Reserve Requirement; provided that,
no further payments shall be made into the Seres 2010 B Bonds Reserve
Account when there shall have been deposited therem, and as long as
there shall remain on deposit therein, an amount equal to the Series 2010
B Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Depository Bank (as required in
the Proor Ordinances and not in addition thereto), for depoesit in the
Renewal and Replacement Fund, a sum equal to 2 1/2% of the Gross
Revenues each month, exclusive of any payments for account of any
Reserve Accourit. All funds in the Renewal and Replacement Fund shall
be kept apart from ail other funds of the Issuer or of the Depository Bank
and shall be invested and reinvesied in accordance with Asticle VIEL
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hereof. Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, improvements or
extensions to the System; provided, that any deficiencies in any Reserve
Account (except to the extent such deficiency exists because the required
payiments info such accounts have not, as of the date of determination of
a deficiency, funded such accounts to the maximun extent required
hereof) shall be promptly eliminated with monies from the Renewal and
Replacement Fund.

Meonmies in the Series 2010 B Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest on the Senies 2010 B Bonds, as the same shall become due. Monies in the
Series 2010 B Bonds Reserve Account shall be used only for the purposes of paying principal of and
interest on the Series 2010 B Bonds, as the same shall come due, when other monies in the Series 2010 B
Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on monies m the Series 2010 B Bonds Sinking Fund and the
Series 2010 B Bonds Reserve Account, shall be returned, not less than once each year, by the
Commission to the Issuer, and such amounts shall, during construction of the Project, be deposited m the
Series 2010 B Bonds Construction Trust Fund, and following completion thercof, shall be deposited in
the Revenue Fund and applied in full, first to the next ensuing interest payment due on the Series 2010 B
Bonds, if any, and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2010 B Bonds Reserve Account which result in a
reduction in the balance of such accounts to below the respective Reserve Requirements 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, all on a pro rata basis.

As and when additional Bonds ranking on a parity with the Series 2010 B Bonds are
issued, provision shall be made for additional payments into the respective sinking fund sufficient to pay
the interest on such additional parity Bonds and accomplish retirement 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 payments into the Series 2010 B
Bonds Sinking Fund or the Series 2010 B Bonds Reserve Account, when the aggregate amount of funds
therein are at least equal to the aggregate principal amount of the Series 2010 B Bonds issued pursuant to
this Bond Legislation then Outstanding and all interest to accrue, if any, until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or otherwise, shall
be made on a party and pro rata, with respect.to. the Pdor Bonds and the Series 2010 B Bonds in
accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds Reserve Account, created hereunder,
and all amounts required for said accounts shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein. Ali remittances made by the Issuer to the Commission shall
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clearly :dentify the fund or account into which each amount is to be deposited. The Issuer shall make the
necessary arrangements whereby required payments into said accounts shall be automatically debited
from the Revenue Fund and electronically transferred to the Commission on the dates required hereunder.

Momnies in the Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds Reserve
Account shall be invested and reinvested by the Commission in accordance with Section .01 hereof.

The Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2010 B
Bonds under the conditions and restrictions set forth herem.

B. Whenever all of the required and provided transfers and payments from the
Revenue Fund mto the several special funds, as hereinbefore provided, are cuurent 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 month or 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 cach month) deposit with the Commission the required principal,
interest and reserve payments with respect to the Series 2010 B Bonds and all such payments shall be
remitted to the Commission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Bond Legislation. The Issuer shall also 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
Comrmission the SRF Administrative Fee as set forth in the Loan Agreement for the Series 2010 B Bouds.

D. The Issuer shall complete the "Monthly Payment Form," a form of which is
attached to the Loan Agreement and submit a copy of said form along with a copy of its payment check to
the Authority by the 5th day of such calendar month.

E. The Issuer shall remit from the Revenue Fund fo the Commission, the Registrar,
the Paymg 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
payments to the Commission under this paragraph, the Issuer shall, if required by the Authomty at
anytime, make the necessary arrangements whereby such required payments shall be automatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates required.

E. The monies in excess of the maximum amounts msured by FDIC in afl funds and
accounts shail at all times be secured, to the full extent thereof in excess of such insured sum, by
(Government Obligations or by other Qualified Investments as shail be eligible as security for deposits of
state and mumcipal funds under the laws of the State.

G. If on any monthly payment date the revenues are insufficient to place the
required amouut in any of the funds and accounts as herein above provided, the deficiency shall be made
up in the subsequent payments in addition to the payments which would otherwise be required to be made
mmto the funds and accounts ou the subsequent payment dates; provided, however, that the priority of
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curing deficiencies in the funds and accounts herein shall be in the same order as payments are to be made
pursuant to this Section 5.03, and the Net Revenues shall be applied to such deficiencies on a parity and
pro rata with respect to the Series 2010 B Bonds and the Prier Bonds ail in accordance with the respective
principal amounts outstanding before being applied to any other payments hereunder.

H. All remittances made by the Issuer to the Commission and the Depository Bank
shall clearty identify the fund or account into which each amount is to be deposited.

I The Gross Revenues of the System shall only be used for purposes of the System.

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

ARTICLE VI
APPLICATION OF BOND PROCEEDS
Section 6.01. .Application of Bond Proceeds; Pledse of Unexpended Bond Proceeds.

From the monies received from the sale of the Series 2010 B Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

Al From the proceeds of the Series 2010 B Bonds, there shall first
be deposited with the Commission in the Semes 2010 B Bonds Sinking
Fund, the amount, if any, set forth in the Supplemental Resolution as
capitalized interest.

B. Next, from the proceeds of the Series 2010 B Bonds, there shall
be deposited with the Commission in the Series 2010 B Bonds Reserve
Account, the amount, if any, set forth in the Supplemental Resolution for
{funding of the Series 2010 B Bonds Reserve Account.

C. As the Issuer receives advances of the monies derived from the
sale of the Series 2010 B Bonds, such monies shall be deposited with the
Depository Back in the Series 2010 B Bonds Construction Trust Fnnd
and applied solely to payment of the costs of the Project in the manner
set forth in Section 6.02 hereof and, until so expended, are hereby
pledged as additional security for the Seres 2010 B Bonds.

D. After completion of construction of the Project, as certified by
the Consulting Engineers, and all costs have been paid, any remaining
proceeds of the Series 2010 B Bonds shall be expended as approved by
the DEP.
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Section 6.02.  Disbursements of Bond Proceeds. On or before the Closing Date, the
Issuer shall have delivered to the Authority and the DEP a report listing the specific purposes for which
the proceeds of the Series 2010 B Bonds will be expended and the disbursement procedures for such
proceeds, including an estimated monthly draw schedule. Payments for Costs of the Project shall be
made menthly. Invoices for which repayment from the Series 2010 B Bonds Construction Trust Fund
will be sought must be first approved by the Issuer.

Except as provided in Section 6.01 hereof, disbursements from the Series 2010 B Bonds
Constraction Trust Fund shall be made only after submission to, and approval from, the Authority and the
DEP of a completed and signed "Payment Requisition Form," a form of which is attached to the Loan
Agreement, in corpliance with the construction schedule; and

Pending such application, monies in the Series 2010 B Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Tnvestments at the written direction of the Issuer.

ARTICLE VIl
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01.  General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the
Senes 2010 B Bonds. In addition to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the Holders of the Seres 2010 B Bonds as
hereinafter provided in this Article VII. All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of the Series 2010 B Bonds or the interest thereon is
Qutstanding and unpaid.

section 7.02.  Bonds not to be Indebtedness of the Issuer. The Series 2010 B Bonds
shall not be nor constitute an indebtedness of the Issuer within the meaning of any comstitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds pledged for such
payment by this Bond Legislation. No Holder or Holders of the Series 2010 B Bonds shall ever have the
right to compel the exercise of the taxing power of the Issuer to pay the Series 2010 B Bonds or the
interest thereon,

Section 7.03.  Bonds Secured by Pledge of Gross Revenues: Lien Position with respect
to Prior Bonds. The payment of the debt service on the Series 2010 B Bonds issued hereunder shall be
secured equally and ratably by a first lien on the Gross Revenues derived from the System, on a parity
with each other and with the lien on the Gross Revenues in favor of the Holders of the Prior Bonds. The
Gross Revenues in an amount sufficient to pay the principal of and interest on and other payments for the
Bonds, and to make ali other payments hereinafter set forth, are hereby irrevocably pledged to such
payments as they become due.
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Section 7.04.  Rates apd Charges. The Issuer has obtained any and all approvals of
rates and charges required by State law and has taken any other action required to establish and impose
such rates and charges, with all requisite appeal periods having expired without successful appeal and the
Issuer shall supply an opinion of counsel to such effect. Such rates and charges shall be sufficient to
corply with the requirements of the Loan Agreement and the Issner shall supply a certificate of Certified
Pablic Accountant to such effect. The initial schednle of rates and charges for the services and facilities
of the System shall be as set forth in the water rate ordinance of the Issuer enacted on February 16, 2010,
and the sewer rate ordinance of the Issner enacted May 19, 2009, as amended by Recommended Decision
dated September 3, 2010, in Case No. 09-1000-S-MA of the Public Service Commission of West Virginia
which rates are incorporated herein by reference as a part hereof.

So long as the Series 2010 B Bonds are ontstanding, the Issuer covenants and agrees to
fix and collect rates, fees and other charges for the nse of the System and to take all snch actions
necessary to provide funds sufficient to produoce the required sums set forth in the Bond Legislation and in
compliance with the Loan Agreement. In the event the schedule of rates and charges initially established
for the System in connection with the Series 2010 B Bonds shall prove to be insnfficient to prodnce the
amounts reqnired by this Bond Legislation and the Loan Agreement, the Issner 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 Legislation and the Loan Agreement.

Section 7.05.  Sale of the Systein. So long as the Prior Bonds are cutstanding, the
Issuer shall not sell, lease, mortgage or in any manner dispose of or encumber the System, or any part
thereof, except as provided in the Prior Ordinances and with the written consent of the Anthority.

So long as the Series 2010 B Bonds are outstanding and except as otherwise required by
law or with the written consent of the Authority and the DEP, the Systein 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, i accordance with
Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition of the System
shall immediately be remutted to the Commission for deposit in the Series 2010 B Bonds Sinking Fund
pro rata with respect to the principal amount of each of the Bonds then Outstanding, and, with the writien
permission of the Authority, or in the event the Authority is no longer a Bondholder, the Issuer shall
direct the Commission to apply such proceeds to the payment of principal of and interest on the Series
2010 B Bonds in accordance with Article X hereof. Any balance remaining after the payment of the
Bonds and interest thereon shall be remitted to the Issuer by the Commission unless necessary for the
payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinafier
determined in the manner provided herein to be no longer necessary, useful or profitable in the operation
thereof. Prior to any such sale, lease or other disposition of such property, if the amount to be received
therefor, together with all other amounts received during the same Fiscal Year for such sales, leases or
other dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resclution, determine
that such property comprising a part of the System is no longer necessary, useful or profitable i the
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operation thereof and may then provide for the sale of such property. The proceeds of any such sale shail
be deposited in the Renewal and Replacement Fund. If the amount to be received from such sale, lease or
other disposition of said property, together with ail other amounts received during the same Fiscal Year
for such sales, leases or other dispositions of such properties, shali be in excess of $10,000 but not m
excess of $50,000, the Issuer shall first, determine, upon consultation with a professional engineer, that
such property comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other
disposition of such property in accordance with the laws of the State. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. The payment of such proceeds into the Renewal and
Replacement Fund shall not reduce the amounts required to be paid into such account by other provisions
of this Bond Legislation.

No sale, lease or other disposition of the properties of the Systemn shall be made by the
Issuer if the proceeds to be derived therefrom, together with all other amouuts received during the same
Fiscal Year for such sales, leases or other dispositions of such properties, shall be m excess of $50,000
and insufficient to pay all Bonds then Outstanding, without the prior approval and consent in writing of
the Holders, or their duly authorized representatives, of the Bonds then Outstanding. The Issuer shall
prepare the form of such approval and consent for execution by the then Holders of the Bonds for the
dispositiou of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06.  Issuance of Other Obligations Pavable Oui of Revenues and General
Covenant Against Encumbrances. Except as provided for m Section 7.06 and Section 7.07 hereof, the
Issuer shall not issue any other obligations whatsoever payable from the revenues of the System which
rank prior to, or equally, as to hen on and source of aud security for payment from such revenues with the
~Series 2010 B Bonds. All obligations issued by the Issuer after the issuance of the Series 2010 B Bonds
and payable from the revenues of the System, except such additional parity Bonds, shall contain an
express statement that such obligations are junior and subordinate, as to lien on and source of and security
for payment from such revenues and in all other respects, to the Series 2010 B Bonds; provided, that no
such subordinate obligations shall be issued unless all payments required to be made into all funds and
accounts set forth herein have been made and are current at the tiine of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be created,
any debt, lien, pledge, assignment, encumbrance or any other charge having priority over or bemg on a
parity with the lien of the Series 2010 B Bonds, and the interest thereon, upon any of the income and
revenues of the System pledged for payment of the Series 2010 B Bonds and the interest thereon in this
Bond Legislation, or upon the System or any part thereof.

The Issuer shall give the Authority and the DEP prior written notice of its issuance of any
other obligations to be used for the Systein, payable from the revenues of the System or from any grauts
for the Project, or any other obligations related to the Project or the Systein.

Section 7.07. Panty Bonds. So long as the Prior Bonds are outstanding, the linitations
on the issuance of parity obligations set forth in the Prior Ordinances shall be applicable. In addition, no
additional Parity Bonds, payable out of the revenues of the Systemn, shall be issued after the issuance of
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the Series 2010 B Bonds pursuant to this Ordinance, without the prior written consent of the Authority
and the DEP and without complying with the conditions and requirements herem provided (unless less
restrictive than the provisions of the Prior Ordinance).

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, betferments or improvements to
the System, refunding ali or a portion of one or more series of Bonds issued pursuant hereto, or to pay
claims which may exist against the revenues or facilities of the System or all of such purposes.

So long as the Prior Bonds, and the Seres 2010 B Bonds are outstandng, 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 18 months immediately preceding the date of the actual
issuance of such additional Parity Bonds, plus the estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years after the completion of the improvements to be financed by
such Parity Bonds, if amy, shall be not less than 115%, of the largest ageregate 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 the
provisions contained in the Prior Ordinances and this Bond Legislation
then Outstanding; and

3) The additional Parity Bonds then broposed to be issued.

The "estimated average increased anmual Net Revenues to be received in each of the 3
succeeding years,” as that term is used in the computation provided in the above paragraph, shall refer
only to the increased Net Revenues estimated to be denived from the improvements to be financed by
such Parity Bonds and any increase in rates enacted by the Issuer, 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 to be stated in a certificate of the Independent Certified Public Accountants, which
shall be filed in the office of the City Clerk prior to the issuance of such Parity Bonds.

The Net Revenues actually derived fromn 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 mcreased rates, rentals, fees and charges for the
Systein 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 for the equal benefit, protection and security of the Holders of the
Bonds and the Holders of any Parity Bonds theretofore or subsequently issued from time to time within
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the limitations of and in compliance with this section. Bonds issued on a parity, regardiess 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 cornply fully with all the increased payments
into the various funds and accounts created in this Ordinance required for and on account of such Parity
Bonds, in addition to the payments required for the Bonds theretofore issued pursuant to this Ordinance.

Parity Bonds shall not be deemned to include bonds, notes, certificates or other obligations
subsequently 1ssued, 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 issue any obligations whatsoever payable from
the revenues of the System, or any part thereof, which rank prior to or, except in the manner and under the
conditions provided 1n this section, equally, as to the lien on and sowrce of and security 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 and the Prior Ordinances with respect to the
Bonds then Outstanding, and any other payments provided for in this Ordinance and the Prior Ordinance,
shall have been made in full as required to the date of issuance of such Parity Bonds, and the Tssuer shall
then be in full compliance with all the covenants, agreements and terms of this Ordinance and the Prior
Ordinance.

Section 7.08. Books: Records and Audit. The Issuer shall keep complete and accurate
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 inspect all books, documents, papers and records relating to the Project and the System
at all reasonable times for the purpose of audit and examination. The Issuer shall submit to the Authority
and the DEP such documents and information as they may reasonably 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 Project.

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

The Issuer will keep books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Tssuer, in which complete and correct entries shall be
made of all transactions relating to the System, and any Holder of a Bond or Bonds issued pursuant to this
Bond Legislation shall have the right at all reasonable times to inspect the System and all parts thereof
and all records, accounts and data of the Issuer relating thereto.

The accounting system for the Svstem shall follow current generally accepted 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.
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Subsidiary records as may be required shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the 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 Tssuer as the Goveming Body shall direct.

The Issuer shall file with the Authority and the DEP, or any other original purchaser of
the Series 2010 B Bonds and shall mail in each vear to any Holder or Holders of the Series 2010 B
Bonds, reqnesting the same, an annual report containing the following:

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

(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 funds and accounts.

(©) The amount of any Bonds, notes or other obligations
outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Pubhc Accountants (and to the extent legally required in
compliance with the applicable OMB Circular, or any successor thereof, and the Single Audit Act, or any
successor thereof), and shall mail upon request, and make available penerally, the report of the
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of the Series
2010 B Bonds and shall submit the report to the Authority and the DEP or any other original purchaser of
the Seres 2010 B Bonds. Such audit report submitted to the Authority and the DEP shall include a
statement that the Issuer is in compliance with the terms and provisions of the Act and the Loan
Agreement and this Bond Legislation and that the revenues of the System are adequate to meet the
Issuer's Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisious of the Loan 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
estate and all personal property constituting the Project and the Project site heretofore or hereafter
acquired shall at all times be and remain the property of the Issuer.

The Issuer shall provide the DEP with all appropriate documentation to comply with any
special conditions established by federal and/or state reguiations as set forth in the Loan Agreement for
the Series 2010 B Bonds or any Exhibit thereto or as promulgated from time to time.

- The Issuer shall permit the Authonty 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 Authority and the DEP, or their agents and representatives, with access to the System site and System
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facilities as may be reasonabiy necessary to accomplish all of the powers and rights of the Authority and
the DEP with respect to the System pursuant to the Act.

Section 7.09.  Rates. Prior to the issuance of the Series 2010 B Bonds, rates or charges
for the use of the services and facilities of the System will be fixed and established, ali 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 all
interested parties. The schedule or schedules of rates and charges shall at all times be adequate to
produce Gross Revenues from the System sufficient to pay Operating Expenses and to make the
prescribed payments inte 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 aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full and continuous performance of this
covenant with a margin for contingencies and temporary unanticipated reduction in income and revemmes,
the Issuer hereby covenants and agrees that (a) so long as the Prior Bonds are outstanding, the schedule or
schedules of rates or charges from time to time in effect shall be sufficient, together with other revenues
of the System, to provide a rate coverage equal to the highest rate coverage required by either (a) the Prior
Ordinances or (b) this Ordinance, as set forth in (i} and (ii) below, and thereafter, sufficient , together with
other revenues of the System, (i) to leave a balance each year equal to at least 115% of the maximum
amount required in any year for payment of principal of and interest on the Series 2010 B Bonds, and all
other obligations secured by a lien on or payable from such revenues on a parity with, or subordinate to,
the Series 2010 B Bonds including the Prior Bonds; provided that, in the event that, the amounts equal to
or in excess of the Reserve Requireinent are on deposit in the Reserve Accounts and any reserve accounts
for obligations on a parity with the Series 2010 B Bonds, including the Prior 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 2010 B Bonds, and all other obligations secured by a
lien on or payable from such revenues on a parity with, or subordinate to, the Serics 2010 B Bonds
including the Prior Bonds.

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

Section 7.10.  Operating Budget and Monthly Financial Report. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by resolution a
detailed, balanced budget of the estimated revenues and expenditures for operation and maintenance of
the System during the succeeding Fiscal Year and shall submit a copy of such budget to the Anthority and
the DEP within 30 days of adoption thereof. No expenditures for the operation and maintenance of the
Systein shall be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a wntten finding and recommendation by a registered professional engineer, which finding and
recomnmendation shall state in detail the purpose of and necessity for such increased expenditures for the
operation and maintenance of the System, and no such increased expenditures shall be made until the
Issuer shall have approved such finding and recommendation by a resolution duly adopted. No increased
expenditures in excess of 10% of the amount of such budget shall be made except upon the further
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certificate of a registered professional engineer that such increased expenditures are necessary for the
continued operation of the System. The Issuer shall mail copies of such annual budget and all resolutions
authorizing inereased expenditures for operation and maintenance to the Authority and the DEP and to
any Holder of any Bonds who shall file his or her address with the Tssuer and request in writing that
copies of all such budgets and resclutions be furnished him or her, within 30 days of adoption thereof and
shall make available such budgets and all resolufions authorizing increased expenditures for operation and
maintenance of the Systern at all reasonable times to the Authority, the DEP and any Holder of any Bonds
or anyone acting for and on behalf of such Holder.

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

Section 7.11. Enginecering Services and Operating Personnel. The Issuer will obtain a
certificate of the Consulting Engineers in the form attached to the Loan Agreement, stating, among other
things, that the Project has been or will be constructed in accordance with the approved plans,
specifications and designs as submitted to the Authority and the DEP, the Project is adequate for the
purposes for which it was designed, the funding plan as submitted to the Authority and the DEP is
sufficient to pay the costs of acquisition and construction of the Project, and all permits required by
- federal and state laws for construction of the Project have been obtained.

The Issuer 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 Censulting Engineers, which have been approved by all
necessary governmental bodies. Such engineer shall certify to the Authority, the DEP and the Issuer at
the completion of construction that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendiments thereto, approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRF Regulations, to it within 60 days of the completion of the Project. The Issuer shall
notify the DEP in writing of such receipt. The Issuer shall subrmnit a "Performance Certificate,” a form of
which 1s attached to the Loan Agreement for the Series 2010 B Bonds as Exhibit 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 m the SRF Regulations, to the DEP when the Project is 90% completed.
The Issucr shall at all tiines provide operation and maintenance of the System in compliance with all state
and federal standards.

The Issuer shall employ qualified operating personnel properly certified by the State
before the Project is 50% complete and shall retain such a certified operator to operate the System during
the entire term of the Loan Agreement. The Issuer shall notify the DEP in writing of the certified
operator employed at the 50% completion stage.
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The Issuer shall serve the additional customers at the location(s) as set forth in Certificate
of Engineer. The Issner shall not reduce the amount of additional customers served by the project without
the prior written approval of the Board of the Water Development Authority. Following completion of
the Project the Issuer shall certify to the Authority the number of customers added to the System.

Section 7.12.  No Competing Franchise. To the extent legally allowable, the Issner will
not grant or cause, consent to or allow the granting of, any {ranchise or permit to any person, firm,
corporation, body, agency or instnunentality whatsoever for the providing of any services which would
compete with services provided by the System.

Section 7.13.  Enforcement of Collections. The Issuer will diligently enforce and
collect all fees, rentals or other charges for the services and facilitics of the System, and take all steps,
actions and proceedings for the enforcement and collection of such fees, rentals or other charges which
shall become delinquent to the full extent permitted or authorized by the Act, the rules and regulations of
the Public Service Commission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System. shall remain unpaid for a period of 30 days after the same shall become due and payable, the
property and the owner thereof, as well as the user of the services and facilities, shail 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 Issuer
further covenants and agrees that, it will, to the full extent permitted by law and the rules and regunlations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off the services of
the System, and any services and facilities of the water system, to ail users of the services of the System
delinquent in payment of charpes for the services of the System and will not restore such services of
either system until all delinquent charges for the services of the System, plus reasonable inierest and
penalty charges for the restoration of service, have been fully paid and shall take all further actions to
enforce collections to the maximum extent permitted by law. If the water facilities are not owned by the
Issuer, the Issuer shall enter into a termination agreement with the water provider of such water, subject to
any required approval of such agreement by the Public Service Commission of West Virginia and all
rules, regulations and orders of the Public Service Commission of West Virginia.

Section 7.14.  No Free Services. The Issuer will not render or cause to be rendered any
free services of any nature by the System, nor will any preferential rates be established for users of the
same class; and m the event the Issuer, or any department, agency, instrumentality, officer or employee of
either shall avail itself or themselves of the facilities or services provided by the System, or any part
thereof, the same rates, fees or charges applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the operation of the
System, and shall be deposited and accounted for in the same manner as other revenues derived from such
operation of the System.
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Section 7.15.  Insurance and Construction Bends. A. The Issuer hereby covenants and
agrees that so leng as the Series 2010 B Bonds remain Qutstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable insurance carrier or carriers as is
customarily covered with respect to works and properties similar to the System. Such insurance shall

initially cover the following risks and be in the following amounts:

CI5348706

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost
thereof. In time of war the Issuer will aiso 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 the System, the
proceeds of all such insurance policies shall be placed in the Renewal
and Replacement Fund and used only for the repairs and restoration of
the damaged or destroyed properties or for the other purposes provided
herein for the Renewal and Replacement Fund. The Issuer will itself, or
will require each contractor and subcontractor to, obtain and imainiain
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 Loan Agreement, during construction of the Project on a 100%
basis (completed value form) on the insurable portion of the Project, such
msurance to be nade payable to the order of the Authority, the Issuer,
the contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer froin claims for bodily
mjury and/or death and not less than $500,000 per occurrence from
claimns for damage to property of others which may arise fromn the
operation of the System, and insurance with the same limits to protect the
Issuer from claims arising out of operation or ownership of motor
vehicles of or for the System.

3 WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT BONDS, such bonds to be in
the amounts of 100% of the amount of any construction coniract and to
be required of each contractor 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.
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(4 FLOOD IN SURANCE, if the facilities of the System are or will
be located in designated special floed or mudslde-prone areas and to the
extent available at reasonable cost to the Issuer.

(5 BUSINESS INTERRUPTION INSURANCE, to the extent
avallable at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer,
member and employee of the Issuer or the Goveming Body having
custody of the revenues or of any other funds of the System, m an
amount at least 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 Issuer shall verify such bonds prior to commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the Project to
carry such worker's compensation coverage for all employees working on the Project and public liability
insurance, vehicular liabihity insurance and property damage insurance in amounts adequate for such
purposes and as is customarily carried with respect to works and properties similar to the Project;
provided that the amounts and terms of such coverage are satisfactory to the Authority and the DEP. In
the event the Loan Agreement so requires, such insurance shall be made payable to the order of the
Authority, the DEP, the Issuer, the prime contractor and all subcontractors, as their interests may appear.
The Issuer shall verify such insurance prior to commencement of construction.

Section 7.16.  Mandatory Connections. The mandatory use of the sewerage portion of
the System is essential and necessary for the protection 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-bome waste matter produced or arising within
the territory served by the System. Accordingly, every owner, tenant or occupart 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, to the extent permitted by the taws of the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use of all ather
means for the coliection, 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
Departmeut of Health and such house, dwelling or building can be adequately served by the Systen, 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.

. Any such house, dwelling or building from which emanates sewage or water-bome waste
matter and which is not so connected with the System is hereby declared and found to be a hazard to the
health, safety, comfort and welfare of the inhabitants of the Issuer and a public nuisance which shall be
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abated to 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 operate and
maintain the System as a revenne-producing utility in good econdition 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 from the Public Service Commission of West
Virginia and the West Virgima Infrastructure and Jobs Development Council necessary for the acquisition
and construction of the Project and the operation of the System and all approvals of 1ssuance of the Series
2010 B Bonds required by State law, with all requisite appeal periods having expired without successful
appeal, except as otherwise provided in Section 1.02(1) and the Issuer shall provide an opinion of counsel
to such effect.

Section 7.18. Compliance with the Loan Agreement and the Law. The Issuer shall
perform, satisty and comply with all the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer will provide the DEP with copies of all
documents submitted to the Authority. The Issuer also agrees to comply with all applicable laws, rules
and regulations issued by the Authority, the DEP or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the System.

The Issuer shall perform an annual maintenance audit which maintenance audit shall be
submitted to the Authority and the Public Service Comumussion of West Virginia.

Section 7.19. Tax Covenants. The Issuer hereby further covenants and agrees as
follows:

A, PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that (i) not in
excess of 10% of the Net Proceeds of the Series 2010 B Bonds are used for Private Business Use if, in
addition, the payment of more than 10% of the principal or 10% of the interest due on the Series 2010 B
Bonds during the term thereof is, under the terins of the Series 2010 B Bouds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for a Private
Business Use or in payments i respect of property used or to be used for a Private Business Use or is fo
be derived from payments, whether or not to the Issuer, in respect of property or borrowed money used or
to be used for a Private Busimess Use; and (ii) that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Series 2010 B Bonds are used for a Private Busmess Use, and (B) an amount in excess of
5% of the principal or 5% of the interest due on the Series 2010 B Bonds during the terin thereof is, under
the terms of the Series 2010 B Bonds or any underlying arrangement, directly or indirectly, secured by
any interest in property used or to be used for said Private Business Use or in payments in respect of

property used or to be used for said Private Business Use or is to be derived from payments, whether or
ot to the Tssuer, in respect of property or borrowed money used or to be used for said Private Business
Use, then said excess over said 5% of Net Proceeds of the Series 2010 B Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the Project, or if
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“the Series 2010 B Bonds are for the puipose of financing more than one project, a portion of the Project,
and shail not exceed the proceeds used for the govemmental use of the portion of the Project to which
such Private Business Use is related. All of the foregoing shall be determined in accordance with the
Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of the
lesser of 5% of the Net Proceeds of the Series 2010 B Bonds or $5,000,000 are used, directly or
indirectly, to make or finance a loan {other than loans constituting Nonpuwrpese Investments) to persons
other than sfate or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any action or
permit or suffer any action to be taken if the result of the same would be to cause the Series 2010 B Bonds
to be “federally guaranteed” within the meaning of Section 149(b) of the Code.

D.  INFORMATION RETURN. The Issuer will timely file all statements, instruments
and returns necessary to assure the tax-exempt status of the Series 2010 B Bonds and the interest thereon
inchuding, without limitation, the information return required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may be required
of it (including, without limitation, those deemed necessary by the Authority) so that the interest on the
Series 2010 B Bonds will be and remain excluded from gross income for federal income tax pusposes,
and will not take any actions or fail to take any actions (including, without limitation, those deemed
necessary by the Authority), the result of which would adversely affect such exclusion.

Section 7.20.  Securfies Law Compliance. The Issuer will provide the Authority, in
a timely manner, with any and all information that may be requested of it (inciuding its apnual audit
report, financial statements, related information and notices of changes in usage and customer base) so
that the Autherity may comnply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21.  Contracts: Change Orders; Public Releases. A, The Issuer shall,
simuitaneously with the delivery of the Series 2010 B Bonds or immediately thereafter, enter into written
contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the DEP for written approval.
The Issuer shall obtain the written approval of the DEP before expending any proceeds of the Series 2010
B Bonds held in "contingency™ as set forth in the Schedule attached to the certificate of the Consulting
Engmeer. The Issuer shall also obtain the written approval of the DEP before expending any proceeds of
the Series 2010 B 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 document distributed in conjunction with any ground
breaking or dedication of the Project.
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Section 7.22.  Statutory Mortgage Lien. For the further protection of the Holders of the
Series 2010 B Bonds, a statutory mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien 1s hereby recognized and declared to be valid and binding, shall take effect
immediately upon delivery of the Series 2010 B Bonds and shall be on a parity with the statutory
mortgage lien in favor of the Holders of the Prior Bonds.

ARTICLE VIfT

INVESTMENT OF FUNDS

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

Any nvestment shall be held in and at all times deemed a part of the fund or account in
which such momes were originally held, and the interest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the appropriate fund or account. The invesfments
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 effect 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 of such investments
whenever the cash balance in any fund or account is insufficient to 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 its own investment or trust departrnent and shall not be
responsible for any losses from such imvestments, 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 more often as reasonably
requested by the Issuer, a summary of such funds, accounts and investment eamnings. The Issuer shall
retain all such records and any additional records with respect to such funds, accounts and investment
eamings so long as any of the Series 2010 B Bonds are Outstanding and as long thereafter as necessary to
comply with the Code and to assure the exclusion of mterest on the Series 2010 B Bonds from gross
incorue for federal inconie tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that (i) it shall not take,
or permit or suffer to be taken, auy action with respect to the gross or other proceeds of the Series 2010 B
Bonds which would cause the Series 2010 B Bonds to be “arbitrage bonds™ within the meaning of
Section 148 of the Code, and (i1) it will take any and all actions that may he required of it (including,
without implied limitation, the timely filing of a federal information return with respect to the Series 2010
B Bonds) so that the interest on the Series 2010 B Bonds will be and remain excluded from gross income
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for federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a certificate of
arbitrage, a tax certificate or other similar certificate to be prepared by nationally recognized bond counsel
or tax counsel relating to payment of arbitrage rebate and other tax matters as a condition to issuance of
the Series 2010 B Bonds. In addition, the Issuer covenants to comply with ali Regulations from time to
time in effect and applicable to the Series 2010 B Bonds as may be necessary in order to fully comply
with Section 148(f) of the Code, and covenants to take such actions, and refrain from taking such actions,
as may be necessary to filly comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this Bond Legislation.

The Issner shall calculate, annually, the rebatable arbitrage, determined in accordance with
Section 148(¥) of the Code. Upon completion of each such annual calculation, unless otherwise agreed by
the Authority, the Issuer shall deposit, or cause to be deposited, in the Rebate Fund such sums as are
necessary to cause the aggrepate amount on deposit in the Rebate Fund to equal the sum determined to be
subject to rebate to the United States, which, notwithstanding anything herein fo the contrary, shall be
paid from investment earnings on the underlying fund or account established hereunder and on which
such rebatable arbitrage was earned or from other lawfully available sources. Notwithstanding anything
herein to the contrary, the Rebate Fund shall be held free and clear of any lien or pledge hereunder and
shall be used only for payment of rebatable arbitrage to the United States. The Issuer shall pay, or cause
to be paid, to the United States, from the Rebate Fund, the rebatable arbifrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts remaining in the
Rebate Fund following all such payments required by the preceding sentence, the Depesitory Bank shall
pay said amounts to the Issuer to be used for any lawiul purpose of the System. The Issuer shall remit
payments to the United States in the time and at the address prescribed by the Regulations as the sanie
may be from time to time in effect with such reports and statements as may be prescribed by such
Regulations. In the event that, for any reason, amounts in the Rebate Fund are insufficient to make the
payments to the United States which are required, the Issuer shall assure that such payments are made by
the Issuer to the United States, on a timely basis, from any funds lawfully available therefor. In additiomn,
the Issuer shall cooperate with the Authority in preparig rebate calculations and i all other respects m
connection with rebates and hereby consents to the performance of all matters in connection with such
rebates by the Authority at the expense of the Issuer. To the extent not so perfonmed by the Authority, the
Issuer and the Depository Bank (at the expense of the Issuer) may provide for the employment of
mdependent attorneys, accountants or consultants compensated on such reasonable basis as the Issuer or
the Depository Bank may deem appropriate in order to assure compliance with this Section 8.03. The
Issuer shall keep and retain, or cause to be kept and retained, records of the determinations made pursuant
to this Section 8.03 in accordance with the requirements of Section 148(f) of the Code and such
Regulations. In the event the Issuer fails to make such rebates as required, the Issuer shall pay the
required rebate amount, any and all penalties and other amounts, from lawfully available sources, and
obtain a waiver from the Internal Revenue Service, if necessary, and take any other actions necessary, n
order to maintain the exclusion of interest on the Series 2010 B Bonds from gross income for federal
income tax purposes.
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The Issuer shall furnish to the Authority, annually, and at such time as it is required to
perform its rebate calculations under the Code, a certificate with respect to its rebate calculations and, at
any time, any additional information relating thereto as may be requested by the Authority. In addition,
the Issuer shall cooperate with the Authority iz preparing any required rebate caleunlations and in all other
respects in connection with rebates and hereby conseuts to the performance of all matiers in connection
with such rebates by the Authority at the expense of the Tssuer.

The Issuer shall submit fo the Authority within 15 days following the end of each Bond
Year a certified copy of its rebate calculation and certificate with respect thereto or, if the Issuer qualifies
for the small govemmental issue exception to rebate, or any other exception thereto, then the Issuer shall
submiit fo the Authority a certificate stating that it is exempt from such rebate provisions and that no event
has occurred to its knowledge during the Bond Year which would make the Series 2010 B Bonds subject
to rebate. The Issuer shall also furnish to the Authority, at any time, such additional information relating
to rebate as may be reasonably requested by the Authority inclnding information with respect to earnings
on all funds constituting “gross proceeds” of the Series 2010 B Bonds (as such term “gross proceeds” is
defined in the Code).

ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01.  Bvents of Default. Each of the following events shall constitute an
"Event of Default" with respect to the Series 2010 B Bonds:

[€Y; If default occurs m the due and punctual payment of the
principal of or interest on any Series 2010 B Bonds; or

2) If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions relating to the Series 2010 B Bonds
set forth in this Bond Legislation, any snpplemental resolution or in the
Series 2010 B Bonds, and such default shall have continued for a period
of 30 days after the Issuer shall have been given written notice of such
default by the Commission, the Depositery Bank, the Registrar, the
Paying Agent or any other Paying Agent or a Holder of a Bond; or

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

4D If default occurs with respect to the Prior Bonds or the Prior
Ordinance.
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section 8.02.  Remedies. Upon the happeming 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 enforce his or her rights and, in particular, (%) bring suit for any
unpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding enforce all rights
of such Registered Owners or Bondholders including the right to require the Issuer to perforin 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 System, (iii} bring suit upon the
Bonds; (iv) by action at law or bill in equity require the Issuer to account as if 1t were the trustee of an
express trust for the Registered Owners or Bondholders of the Bonds, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or the rights of such
Registered Owners; provided that, all rights and remedies of the Holders of the Series 2010 B Bonds shall
be on a parity with those of the Holders of the Prior Bonds.

Section 9.03.  Appointment of Receiver. Any Registered Owner of a Bond may, by
proper legal action, comnpel the performance of the duties of the Issuer under the Bond Legislation and the
Act, including, the completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the Systern and segregation
of the revenues therefrom and the application thereof. If there be any Event of Default with respect to
such Bonds, any Registered Owner of a Bond shall, in addition to all other remedies or rights, have the
right by appropriate legal proceedings to obtain the appointment of a receiver to administer the System or
to complete the acquisition and construction of the Project on behalf of the Issuer, with power to charge
rates, rentals, fees and other charges sufficient to provide for the payment of Operating Expenses of the
System, the payment of the Bonds and mterest and the deposits into the funds and accounts hereby
established, and fo 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, directly or by his or her or its agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall hold, operate
and maintain, manage and control such 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 facilities as the Issuer itself
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 upen any other obligations and interest
thereon having a charge, lien or encumbrance upon the revenues of the System shall have been paid and
made good, and all defaults under the provisions of this Bond Tegislation shall have been cured and made
good, possession of the System shall be surrendered to tlie Issuer upon the entry of an order of the court to
that effect. Upon any subsequent default, any Registered Owner of any Bonds sliall have the same right
to secure the further appointment of a receiver upon any such subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the System in the name
of the Issuer and for the joint protection and benefit of the Issuer and Registered Owners of the Bonds.
Such receiver shall have no power to sell, assign, mortgage or otherwise dispose of any assets of auy kind
or character belonging or pertaiming to the System, but the authority of such receiver shall be limited to
the completion of the Project and the possession, operation and maintenance of the System for the sole
purpose of the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond Legislatiou,
and the title to aud ownership of said System shall remain in the Issuer, and no coust shall have auy
jurisdiction to enter any order or decree permitting or requiring such receiver to sell, assign, mortgage or
otherwise dispose of any assets of the Systermn.

ARTICLE X
PAYMENT OF BONDS

Section 10.01. Payment of Series 201G B Bonds. If the Issuer shall pay, or there shall
otherwise be paid, to the Registered Owners of the Series 2010 B Bonds, the principal of and interest due
oT 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 momies and securities pledged under this Bond Legislation and
all covenants, agreements and other obligations of the Issuer to the Registered Owners of the Series 2010
B Bonds shall thereupon cease, terminate and become void and be discharged and satisfied, except as may
otherwise be necessary to assure the exclusion of interest on the Series 2010 B Bonds from gross income
for federal income tax purposes.

ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance of the
Series 2010 B Bonds, this Ordinance may be amended or supplemented in any way by the Supplemental
Resolution. Following issuance of the Series 2010 B Bonds, no material modification or amendment of
this Ordmance, or of any ordinance, resolution or order amendatory or supplemental hereto, that would
materially and adversely affect the rights of Registered Owners of the Series 2010 B Bonds shall be made
without the consent in writing of the Registered Owners of the Series 2010 B Bonds so affected and then
Qutstanding; provided, that no change shall be made in the maturity of the Series 2010 B Bonds or the
rate of interest thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and mterest 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 Series 2010 B Bonds required for comsent to the above-
permitted amendments or modifications. Notwithstanding the foregoing, this Bond Legislation may be

46

CH5348706



amended without the consent of any Bondholder as may be necessary to assure comphance with Section
148(f) of the Code relating to rebate requirements or otherwise as may be necessary to assure the
excludability of interest on the Series 2010 B Bonds from gross income of the holders thereof.

Section 11.02. Bond Lepislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a coniract between the Issuer 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 m this Bond Legislation provided.

Section 11.03, Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Ordinance should be held invalid by any court of competent jurisdiction, the invalidity of
such section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Ordinance, the Supplemental Resolution or the Series 2010 B Bonds.

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

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

Section 11.06. Covenant of Due Procedure, Etc. The Issuer 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, form and manner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and that the Mayor, the City Clerk and
members of the Govemning Body were at all times when any actions in connection with this Ordinance
occurred and are duly in office and duly qualified for such office.

Section 11.07. Statutory Notice and Public Hearing. Upon adoption hereof, an abstract
of this Ordinance determined by the Governing Body to contain sufficient information as to give notice of
the contents hereof shall be published once a week for 2 snccessive weeks within a period of fourteen
consecntive days, with at least 6 full days intervening between each publication, in The Infelligencer a
newspaper of general circulation in The City of Wheeling, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Sedes 2010 B Bonds,
and that any person interested may appear before the Governing Body upon a date certain, not less than
ten days snbsequent to the date of the first publication of such abstract of this Ordinance and notice, and
present protests, and that a certified copy of this Ordinance is on file with the Governing Body for review
by interested persons during office hours of the Governing Body. At such hearing, all objections and
suggestions shall be heard and the Governing Body shall take such action as it shall deem proper in the
premises.
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Section 11.08.  Effective Date. This Ordinance shall take effect immediately following
public hearing hereon.

Passed on First Reading: September 21, 2010
Passed on Second Reading: October 5, 2010

Passed on Final Reading
Following Pnblic Hearing: October 19, 2010

Mayor ik,
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Governing Body of THE CITY
OF WHEELING on the 19th day of October, 2010.

Dated: December 14, 2010.

o Gl

(éi«{y Clerk

03.02.10
964250.00055
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THE CITY OF WHEELING

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITY DATES, REDEMPTION
PROVISIONS, INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICES AND OTHER TERMS OF THE
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2010 B (WEST VIRGINIA SRF
PROGRAM) OF THE CITY OF WHEELING; APPROVING AND
RATIFYING THE LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the City council (the "Governing Body") of The City of Wheeling (the
“Issuer" or "Governmental Agency") has duly and officially adopted and enacted a bond ordinance,
effective October 19, 2010 (the "Bond Ordinance"), entitled:

ORDINANCE  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN "EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE SEWER
PORTION OF THE EXISTING PUBLIC COMBINED
WATERWORKS AND SEWERAGE SYSTEM OF THE CITY OF
WHEELING AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE CITY OF WHEELING OF NOT MORE THAN $10,000,000 IN
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (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, RATIFYING
AND CONFIRMING LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
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TERMS AND PROVISIONS OF SUCH 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,

WHEREAS, the Bond Ordinance provides for the issuance of the Combined Waterworks
and Sewerage System Revenue Bonds, Series 2010 B (West Virginia SRF Program), of the Issuer, in the
aggregate principal amount not to exceed $10,000,000 (the "Bonds" or the Series 2010 B Bonds"), and
has authorized the execution and delivery of a loan agreement relating to the Bonds, including all
schedules and exhibits attached thereto (the "Loan Agreement"), by and between the Issuer and the
West Virginia Water Development Authority (the "Authority") on behalf of the West Virginia
Department of Environmental Protection (the "DEP"), all in accordance with Chapter 8, Article 20 and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act™); and in
the Bond Ordinance it is provided that the form of the Loan Agreement and the exact principal amount,
date, maturity date, redemption provision, interest rate, interest and principal payment dates, sale price
and other terms of the Bonds should be established by a supplemental resolution pertaining to the Bonds;
and that other matters relating to the Bonds be herein provided for;

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

WHEREAS, the Series 2010 B Bonds are proposed to be purchased by the Authority
pursuant to the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this supplemental
resolution (the "Supplemental Resolution") be adopted, that the L.oan Agreement be approved and ratified
by the Issuer, that the exact principal amounts, the dates, the maturity dates, the redemption provisions,
the interest rates, the interest and principal payment dates and the sale prices of the Series 2010 B Bonds
be fixed hereby in the manner stated herein, and that other matters relating fo the Series 2010 B Bonds be
herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY OF WHEELING:

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Combined Waterworks
and Sewerage Systemn Revenue Bonds, Series 2010 B (West Virginia SRF Program), of the Issuer,
originally represented by a single bond, numbered BR-1, in the original aggregate principal amount of
$8,356,000. The Series 2010 B Bonds shall be dated the date of delivery thereof, shall finally mature
March 1, 2032 and shall bear interest at the rate of 2% per annum.. The principal of the Series 2010 B
Bonds shall be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing March 1, 2013 to and including March 1, 2032 and in the amounts as set forth in the
"Schedule Y" attached to the Loan Agreement for the Series 2010 B Bonds and incorporated in and made
a part of the Series 2010 B Bonds. The interest of the Series 2010 B Bonds shall be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing March 1, 2013 to and including
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March 1, 2032 and in the amounts as set forth in the "Schedule Y" attached to the Loan Agreement for the
Series 2010 B Bonds and incorporated in and made a part of the Series 2010 B Bonds. The Sertes 2010 B
Bonds shall be subject to redemption upon the written consent of the Authority and the DEP, and upon
payment of the interest and redemption premium, if any, and cotherwise in compliance with the Loan
Agreement, so long as the Authority shali be the registered owner of the Series 2010 B Bonds. The Issuer
does hereby approve and shall pay the SRF Administrative Fee equal to 1% of the principal amount of the
Series 2010 B Bonds set forth in "Schedule Y" attached to the Loan Agreement.

Section 2. All other provisions relating to the Series 2010 B Bonds and the text of
each series of the Series 2010 B Bonds shall be in substantially the forms provided in the Bond
Legislation.

Section 3. The Issuer does hereby authorize, approve, ratify and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery of the
Loan Agreement by the Mayor, and the performance of the obligations 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 Loan Agreement and in the applications to the DEP and the Authority.
The price of the Series 2010 B Bonds shall be 100% of par value, there being no interest accrued thereon,
provided that the proceeds of the Series 2010 B Bonds shall be advanced from time to time as
requisitioned by the Issuer.

Section 4. The Issuer dees hereby appomnt and designate WesBanco Bank, Inc.,
Wheeling, West Virginia, to serve as Registrar (the "Registrar") for the Series 2010 B Bonds under the
Bond Ordinance and does approve and accept the Registrar's Agreement to be dated the date of delivery
of the Series 2010 B Bonds, by and between the Issuer and the Registrar, and the execution and delivery
of the Registrar's Agreement by the Mayor, and the performance of the obligations contained therein, an
behalf of the Issuer, are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 2010 B
Bonds under the Bond Legislation.

Section 6. The Issuer does hereby appoint and designate WesBanco Bank, Inc.,
Wheeling, West Virginia, to serve as Depasitory Bank under the Bond Legislation.

Section 7. Series 2010 B Bonds proceeds in the amount of $-0- shall be deposited in
the Series 2010 B Bonds Sinking Fund as capitalized interest.

Section 8. Series 2010 B Bonds proceeds in the amount of $-0- shall be deposited in
the Series 2010 B Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2010 B Bonds shall be

deposited in or credited to the Series 2010 B Bonds Construction Trust Funds for payment of the costs of
the Project, including, without Hinitation, costs of issuance of the Series 2010 B Bonds and related costs.
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Section 10. The Mayor 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 2010 B Bonds hereby and by the Bond Legislation approved and provided for, to the end that the
Series 2010 B Bonds may be delivered on or about December 14, 2010, to the Authority pursuant to the
Loan Agreement.

Section 11. The acquisition and construction of the Project and the financing thereof
in part with proceeds of the Series 2010 B 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 Issuer.

Section 12. The Issuer does hereby ratify, approve and accept all confracts relating to
the financing, acquisition and construction of the Project.

Section 13. The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Legislation held by the Depository Bank until expended, in repurchase
agreements or time accounts, secured by a pledge of Government Obligations, and therefore, the Issuer
hereby directs the Deposttory Bank to take such actions as may be necessary to cause such monies to be
invested in such repurchase agreements or time accounts until further directed in writing by the Issuer.
Monies in the Sinking Funds and the Reserve Accounts for the Series 2010 B Bonds, shall be invested by
the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section }4. This Supplementa] Resolution shall be effective immediately following
adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 7th day of December, 2010.
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of The
City of Wheeling on the 7th day of December, 2010.

Dated: December 14, 2010.

[SEAL] 591/%{& %& %W

ity Clerk

03.02.10
964250.00059
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SRE-LP-1
(12/09)

LOAN AGREEMENT

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

CITY OF WHEELING (2009S-1110)
(Local Government)

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

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

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

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

WHEREAS, under the Act and under the direction of DEP, the Authority
has established a permanent perpetual fund known as the “West Virginia Water Pollution
Control Revolving Fund” (hereinafter the “Fund”);
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WHEREAS, pursuant to the Act, the Authority and DEP are empowered to
make loans from the Fund to local governments for the acquisition or construction of
wastewater treatment projects by such local governments, all subject to such provisions’
and limitations as are contained in the Clean Water Act and the Act;

WHEREAS, the Local Government constitutes a local government as
defined by the Act;

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

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

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

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

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

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



ARTICLE I
Definitions

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

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

1.3 “Loan” means the loan to be made by the Authority and DEP to the
Local Government through the purchase of Local Bonds, as hereinafter defined, pursuant
to this Loan Agreement.

1.4 “Local Act” means the official action of the Local Government
required by Section 4.1 hereof, authorizing the Local Bonds.

1.5  “Local Bonds” means the revenue bonds to be issued by the Local
Government pursuant to the provisions of the Local Statute, as hereinafter defined, to
evidence the Loan and to be purchased by the Authority with money held in the Fund, all
in accordance with the provisions of this Loan Agreement.

1.6 “Local Statute” means the specific provisions of the Code of West
Virgimia, 1931, as amended, pursuant to which the Local Bonds are issued.

1.7 “Operating Expenses” means the reasonable, proper and necessary
costs of operation and maintenance of the Systein, as hereinafter defined, as should
normally and regularly be included as such under generally accepted accounting
principles.

1.8 “Program” means the wastewater (reatment facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Clean Water Act and administered by DEP.

1.9 “Project” means the wastewater treatment facility project
hereinabove referred to, to be constructed or being constructed by the Local Government
in whole or in part with the net proceeds of the Local Bonds or being or having been
constructed by the Local Government in whole or in part with the proceeds of bond
anticipation notes or other interim financing, which is to be paid in whole or in part with
the net proceeds of the Local Bonds.




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

1.11 “System” means the wastewater treatment facility owned by the
Local Government, of which the Project constitutes all or to which the Project constitutes
an improvement, and any improvements thereto hereafter constructed or acquired from
any sources whatsoever.

1.12  Additional terms and phrases are defined in this Loan Agreement as
they are used.

ARTICLE 1N

The Project and the System

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

2.2 Subject to the terms, conditions and provisions of this Loan
Agreement and the Local Act, the Local Government has acquired, or shall do all things
necessary to acquire, the proposed site of the Project and shall do, is doing or has done all
things necessary to construct the Project in accordance with the plans, specifications and
designs prepared for the Local Government by the Consulting Engineers.

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all
times be and remain the property of the Local Government, subject to any mortgage lien
or other security interest as is provided for in the Local Statute unless a sale or transfer of
all or a portion of said property is approved by DEP and the Authority.

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

2.5  The Local Government shall keep complete and accurate records of
the cost of acquiring the Project site and the costs of constructing, acquiring and
installing the Project. The Local Government shall permit the Authority and DEP, acting
by and through their Directors or duly authorized agents and representatives, to inspect
all books, documents, papers and records relating to the Project and the System at any
and all reasonable times for the purpose of audit and examination, and the Local
Government shall submit to the Authority and DEP such documents and information as it
may reasonably require in connection with the construction, acquisition and installation
of the Project, the operation and maintenance of the System and the admimistration of the
Loan or of any State and federal grants or other sources of financing for the Project.

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

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

2.8 The Local Government shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers’
compensation coverage, public liability insurance, property damage insurance and
vehicle liability insurance in amounts and on terms satisfactory to the Authority and DEP
and shall verify or have verified such insurance prior to commencement of construction.
Until the Project facilities are completed and accepted by the Local Government, the
Local Government or (at the option of the Local Government) the contractor shall
maintain builder’s risk insurance (fire and extended coverage) on a one hundred percent
(100%) basis (completed value form) on the insurable portion of the Project, such
insurance to be made payable to the order of the Authority, the Local Government, the
prime contractor and all subcontractors, as their interests may appear. If facilities of the
System which are detrimentally affected by flooding are or will be located in designated
special flood or mudslide-prone areas and if flood insurance is available at a reasonable
cost, a flood 1nsurance policy must be obtained by the Local Government on or before the
Date of Loan Closing, as hereinafter defined, and maintained so long as any of the Local
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Bonds are outstanding. Prior to commencing operation of the Project, the ILocal
Government must also obtain, and maintain so long as any of the Local Bonds are
outstanding, business interruption insurance if available at a reasonable cost.

2.9  The Local Government shall provide and maintain comnpetent and
dequate engineering services satisfactory to the Authority and DEP covering the
supervision and inspection of the development and construction of the Project and
bearing the responsibility of assuring that construction conforms to the plans,
specifications and designs prepared by the Consulting Engineers, which have been
approved by all necessary governmental bodies. Such engineer shall certify to the
Authority, DEP and the Local Government at the completion of construction that
construction is in accordance with the approved plans, specifications and designs, or
amendmnents thereto, approved by all necessary govermnmental bodies. The Local
Government shall require the Consulting Engineers to submit Record Drawings, as
defined in the SRF Regulations, to-it within 60 days of the completion of the Project.
The Local Government shall notify DEP in writing of such receipt. The Local
Government shall submit a Performance Certificate, the form of which is attached hereto
as Exhibit A, and being incorporated herein by reference, to DEP within 60 days of the
end of the first year after the Project is completed.

2.10 The Local Government shall require the Consulting Engineers to
submit the final Operation and Maintenance Manual, as defined in the SRF Regulations,
to DEP when the Project is 90% completed. The Local Government shall at all times
provide operation and maintenance of the System in compliance with any and all State
and federal standards. The Local Government shall employ qualified operating personnel
properly certified by the State before the Project is 50% complete and shall retain such a

. certified operator(s) to operate the System during the entire term of this Loan Agreement.
The Local Government shall notify DEP in writing of the certified operator employed at
the 50% completion stage.

2.11 The Local Government hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Authority, DEP or other State,
federal or local bodies in regard to the construction of the Project and operation,
maintenance and use of the System.

2.12 The Local Government, commencing on the date contracts are
executed for the acquisition or construction of the Project and for two years following the
completion of acquisition or construction of the Project, shall each month complete a
Monthly Financial Report, the form of which is attached hereto as Exhibit B and
incorporated herein by reference, and forward a copy by the 10th of each month to DEP
and the Authority.



2.13  The Local Government shall perform an annual maintenance audit
which maintenance audit shall be submitted to the Authority and the Public Service
Commission of West Virginia (the “PSC”).

2.14  The Local Government, during construction of the Project, shall
complete Payment Requisition Forms, the form of which is attached hereto as Exhibit C
and incdrporated herein by reference, and forward such forms to DEP in compliance with
the Local Government’s construction schedule.

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

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

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

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

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



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

(f) The Local Government shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the
“PSC”) and the West Virginia Infrastructure and Jobs Development Council necessary
for the construction of the Project and operation of the System, with all requisite appeal
periods having expired without successful appeal and the Authority and DEP shall have
received an opinion of counsel to the Local Government, which may be local counsel to
the Local Government, bond counsel or special PSC counsel but must be satisfactory to
the Authority and DEP, to such effect;

(g) The Local Government shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority
and DEP shall have received an opinion of counsel to the Local Government, which may
be local counsel to the Local Government, bond counsel or special PSC counsel but must
be satisfactory to the Authority and DEP, to such effect;

(h) The Local Government shall have obtained any and all
approvals of rates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and
charges is not, however, required to be effective until completion of construction of the
Project), with all requisite appeal periods having expired without successful appeal, and
the Authority and DEP shall have received an opinion of counsel to the Local
Government, which may be local counsel to the Local Government, bond counsel or
special PSC counsel but must be satisfactory to the Authority and DEP, to such effect;

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

() The net proceeds of the Local Bonds, together with all
moneys on deposit or to be simultaneously deposited (or, with respect to proceeds of
grant anticipation notes or other indebtedness for which a binding purchase contract has
been entered, to be deposited on a date certain) and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, shall be sufficient to pay the costs of
construction and acquisition of the Project as set forth in the Application, and the
Authority and DEP shall have received a certificate of the Consulting Engineers, or such
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other person or firm experienced in the financing of wastewater treatment projects and
satisfactory to the Authority and DEP, to such effect, such certificate to be in form and
substance satisfactory to the Authority and DEP, and evidence satisfactory to the
Authority and DEP of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this Loan Agreement, the
rules and regulations promulgated by the Authority and DEP, including the SRF
Regulations, or any other appropriate State agency and any applicable rules, regulations
and procedures promulgated from time to time by the federal government, it is hereby
agreed that the Authority shall make the Loan to the Local Government and the Local
Government shall accept the Loan from the Authority, and in furtherance thereof it is
agreed that the Local Government shall sell to the Authority and the Authority shall make
the Loan by purchasing the Local Bonds in the principal amount and at the price set forth
in Schedule X hereto. The Tocal Bonds shall have such further terms and provisions as
described in Article I'V hereof.

3.3  The Loan shall be secured and shall be repaid in the manner
heremafter provided in this Loan Agreement.

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Local Government by written notice to the
Authority, which written notice shall be given not less than ten (10} business days prior to
the date designated; provided, however, that if the Authority is unable to accept delivery
on the date designated, the Local Bonds shall be delivered to the Authority on a date as
close as possible to the designated date and mutually agreeable to the Authority, DEP and
the Local Government. The date of delivery so designated or agreed upon is hereinafter
referred to as the “Date of Loan Closing.” Notwithstanding the foregoing, the Date of
Loan Closing shall in no event occur more than ninety (90) days after the date of
execution of this Loan Agreement by the Authority or such later date as is agreed to in
writing by DEP.

3.5  The Local Government understands and acknowledges that it is one
of several local governments which have applied to the Authority and DEP for loans from
the Fund to finance wastewater freatment projects and that the obligation of the Authority
to make any such loan is subject to the Local Government’s fulfilling all of the terms and
conditions of this L.oan Agreement on or prior to the Date of Loan Closing and to the
requirements of the Program. The Local Government specifically recognizes that the
Authority will not purchase the Local Bonds unless and until sufficient funds are
available in the Fund to purchase all the Local Bonds and that, prior to such purchase, the
Authority may purchase the bonds of other local governments set out in the State Project
Priority List, as defined in the SRF Regulations. The Tocal Government further




specifically recognizes that all loans will be originated in conjunction with the SRF
Regulations and with the prior approval of DEP.

3.6 The Local Government shall provide DEP with the appropriate
- documentation to comply with the special conditions regarding the public release and
audit requirements established by federal and State regulations as set forth in Exhibit E
attached hereto at such times as are set forth therein.

ARTICLE 1V

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

4.1  The Local Government shall, as one of the conditions of the
Authority and DEP to make the Loan, authorize the issuance of and issue the Local
Bonds pursuant to an official action of the Local Government in accordance with the
Local Statute, which shall, as adopted or enacted, contain provisions and covenants in
substantially the form as follows: -

(a)  That the gross revenues of the System shall always be used
for purposes of the System. Such gross revenues will be used monthly, in the order of
priority listed below:

(i)  to pay Operating Expenses of the System,;

(ii)  to the extent not otherwise limited by any outstanding
loan resolution, indenture or other act or document and beginning on the date set forth in
Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund
one-third (1/3) of the interest payment next coming due on the Local Bonds and one-third
(1/3) of the principal payment next coming due on the Local Bonds and, beginning three
(3) months prior to the first date of payment of principal of the Local Bonds, if the
reserve account for the Local Bonds (the “Reserve Account”) was not funded from
proceeds of the Local Bonds or otherwise concurrently with the issuance thereof in an
amount equal to the maximum amount of principal and interest which will come due on
the Local Bonds in the then current or any succeeding year (the “Reserve Requirement™),
by depositing in the Reserve Account an amount not less than one-twelfth (1/12) of one-
tenth (1/10) of the Reserve Requirement or, if the Reserve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or otherwise), any amount necessary
to maintain the Reserve Account at the Reserve Requirement;
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(i)  to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of
improving or making emergency repairs or replacements to the System or eliminating any
deficiencies in the Reserve Account; and

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

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

(b)  Covenants substantially as follows:

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

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

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

(1v) That, except as otherwise required by State law or the
Regulations, the System may not be sold, mortgaged, leased or otherwise disposed of,
cxcept as a whole, or substantially as a whole, provided that the net proceeds to be
realized from such sale, mortgage, lease or other disposition shall be sufficient to fully
pay all of the Local Bonds outstanding and further provided that portions of the System
when no longer required for the ongoing operation of such System as evidenced by
certificates from the Consulting Engineer, may be disposed of with such restrictions as
are normally contained in such covenants;
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, (v). That the I.ocal Government shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if
net revenues of the System prior to issuance of such parity bonds, plus reasonably
projected revenues from rate increases and the improvements to be financed by such
parity bonds, shall not be less than one hundred fifteen percent (115%) of the maximum
debt service in any succeeding year on all Local Bonds and parity bonds theretofore and
then being issued and on any obligations secured by a lien on or payable from the
revenues of the System prior to the Local Bonds and with the prior written consent of the
Authority and DEP; provided, however, that additional parity bonds may be issued to
complete the Project, as described in the Application as of the date hereof, without regard
to the foregomg;

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

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

(viii) That the Authority may, by proper legal action, compel
the performance of the duties of the Local Government under the Local Act, including
the making and collection of sufficient rates or charges for services rendered by the
- System, and shall also have, in the event of a default in payment of principal of or interest
~ on the Local Bonds, the right to obtain the appointment of a receiver to administer the
System or construction of the Project, or both, as provided by law and all rights as set
forth in Section 5 of the Act;

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

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

(xi) That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority
and DEP, which report shall include a statement that notes whether the results of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the
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audited financial statements shall include a statement that notes whether the Local
Government’s revenues are adequate to meet its Operating Expenses and debt service and
reserve requirements;

(xii) That the Local Government shall annually adopt a
detaiied, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of
such budget to the Authority and DEP within 30 days of adoption thereof;

(xiit) That, to the extent authorized by the laws of the State
and the rules and regulations of the PSC, prospective users of the System shall be
required to connect thereto;

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

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

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

(xvii) That the Local Government shall on the first day of
each month (if the first day is not a business day, then the first business day of each
month) deposit with the Commission the required interest, principal and reserve account
payment. The Local Government shall complete the Monthly Payment Form, attached
hereto as Exhibit F and incorporated herein by reference, and submit a copy of said form
along with a copy of the check or electronic transfer to the Authority by the 5th day of
such calendar month;
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(xviii) That, unless it qualifies for an exception to the
“provisions of Section 148 of the Internal Revenue Code of 1986, as amended, which
exception shall be set forth in an opinion of bond counsel, the Local Government will
furnish to the Authority, annually, at such time as it is required to perform its rebate
calculations under the Internal Revenue Code of 1986, as amended, a certificate with
respect to its rebate calculations and, at any time, any additional information requested by
the Authority;

(xix) That the Local Government shall have obtained the
certificate of the Consulting Engineers to the effect that the Project has been or will be
constructed in accordance with the approved plans, specifications and design as
submitted to the Authority and DEP, the Project is adequate for the purposes for which it
was designed, the funding plan as submitted to the Authority and DEP is sufficient to pay
the costs of acquisition and construction of the Project and all permits required by federal
and State laws for construction of the Project have been obtamed,

, (xx) That the Local Government shall, to the full extent

permitted by applicable law and the rules and regulations of the PSC, terminate the
services of any water facility owned by it to any customer of the System who is
delinquent in payment of charges for services provided by the System and will not restore
the services of the water facility until all delinquent charges for the services of the
System have been fully paid or, if the water facility is not owned by the Local
Government, then the Local Government shall enter into a termination agreement with
the water provider; and

(xxi) That the Local Government shall subimnit all proposed
change orders to the DEP for written approval. The Local Government shall obtain the
written approval of the DEP before expending any proceeds of the Local Bonds held in
“contingency” as set forth in the final Schedule A attached to the certificate of the
Consulting Engineer. The Local Government shall obtain the written approval of the
DEP before expending any proceeds of the ILocal Bonds available due to
bid/construction/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 accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, validity, sale and delivery of the Local Bonds shall
be approved without qualification by nationally recognized bond counsel acceptable to
the Authority in substantially the form of legal opinion attached hereto as Exhibit G.
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4.2  The Loan shall be secured by the pledge and assignment by the
Local Government, as effected by the Local Act, of the fees, charges and other revenues
of the Local Government from the System.

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

44  The Local Bonds shall be delivered to the Authority in fully
registered form, transferable and exchangeable as provided in the Local Act at the
expense of the Local Government. Anything to the contrary herein notwithstanding, the
Local Bonds may be issued in one or more series.

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

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

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

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

5.2  In the event, for any reason, the schedule of rates, fees and charges
1111t1311y established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan
Agreement, the Local Government hereby covenants and agrees that it will, to the extent
or in the manner authorized by law, immediately adjust and increase such schedule of
rates, fees and charges (or where applicable, immediately file with the PSC for a rate
increase) and take all such actions necessary to provide funds sufficient to produce the
required sums set forth in the Local Act and this L.oan Agreement.

53 In the event the Local Government defaults in any payment due to
the Authority pursuant to this Loan Agreement, the amount of such default shall bear
interest at the interest rate of the installment of the Loan next due, from the date of the
default until the date of the payment thereof.

54  The Local Government hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Local Government,
the Authority may exercise any or all of the rights and powers granted under Section 5 of
the Act, including, without limitation, the right to impose, enforce and collect charges of
the System.
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ARTICLE V1

Other Agreements of the
Local Government

6.1  The Local Government hereby acknowledges to the Authority and
DEP its understanding of the provisions of the Act, vesting in the Authority and DEP
certain powers, rights and privileges with respect to wastewater treatment projects in the
event of default by the Local Government in the terms and covenants of this Loan
Agreement, and the Local Government hereby covenants and agrees that, if the Authority
should hereafter have recourse to said rights and powers, the Local Government shall
take no action of any nature whatsoever calculated to inhibit, nullify, void, delay or
render nugatory such actions of the Authority in the due and prompt implementation of
this Loan Agreement.

6.2  The Local Government hereby warrants and represents that all
mnformation provided to the Authority and DEP in this Loan Agreement, in the
Application or in any other application or documentation with respect to financing the
Project was at the time, and now is, true, correct and complete, and such information does
not omit any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. Prior to the Authority’s
making the Loan and receiving the Local Bonds, the Authority and DEP shall have the
right to cancel all or any of their obligations under this Loan Agreement if (a) any
representation made to the Authority and DEP by the Local Government in connection
with the Loan shall be incorrect or incomplete in any material respect or (b) the Local
Government has violated any commitment made by it in its Application or in any
supporting documentation or has violated any of the terms of the Act, the SRF
Regulations or this L.oan Agreement.

6.3  The Local Government hereby agrees to repay on or prior to the
Date of Loan Closing any moneys due and owing by it to the Authority or any other
lender for the planning or design of the Project, provided that such repayment shall not be
made from the proceeds of the Loan.

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

17




6.5 Notwithstanding Section 6.4, the Authority and DEP may at any -~ =

time, in their sole discretion, cause the rebate calculations prepared by or on behalf of the
Local Government to be monitored or cause the rebate calculations for the Local
Government to be prepared, in either case at the expense of the Local Government.

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

6.7  The Local Government hereby agrees to file with the Authority and
DEP upon completion of acquisition and construction of the Project a schedule m

substantially the form of Amended Schedule A to the Application, setting forth the actual
costs of the Project and sources of funds therefor.

ARTICLE VII

Miscellaneous

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

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

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

74  No waiver by any party of any term or condition of this Loan

Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,

18



whether of the same or of a different section, subsection, paragraph, clause, phrase or
other provision of this Loan Agreement.

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

7.6 By execution and delivery of this Loan Agreement, notwithstanding
the date hereof, the Local Government specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically
enforced or subject to a similar equitable remedy by the Authority.

7.7 This Loan Agreement shall terminate upon the earlier of:

(1) written notice of termination to the Local Government from
either the Authority or DEP;

(1)  the end of mnety (90) days after the date of execution hereof
by the Authority or such later date as is agreed to in writing by DEP if the Local
Government has failed to deliver the Local Bonds to the Authority;

(111)  ternunation by the Authority and DEP pursuant to Section 6.2
hereof; or

(iv) payment in full of the principal of and interest on the Loan
and of any fees and charges owed by the Local Government to the Authority or DEP;
provided that the amount of the Loan made under this I.oan Agreement in any succeeding
fiscal year is contingent upon funds being appropriated by the State legislature or
otherwise being available to make the Loan. In the event funds are not appropriated or
otherwise available to make all of the Loan, the responsibility of the Authority and DEP
to make all the Loan is terminated; provided further that the obligation of the Local
Government to repay the outstanding amount of the Loan made by the Authority and
DEP is not terminated due to such non-funding on any balance of the Loan. The DEP
agrees to use its best efforts to have the amount contemplated under this Loan Agreement
included 1in its budget. Non-appropriation or non-funding of the l.oan shall not be
considered an event of default under this Loan Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan
Agreement to be executed by their respective duly authorized officers as of the date

executed below by the Authority.

(SEAL)

Attest:

. CITY OF WHEEM
By:

Its: Mayor
Date: December 14, 2010

Roier Ktpae

Its: 6Rec0rder

(SEAL)

Attest:

ﬂ .
L JWO%Q Q.0 amr“rkg@

Its: Authorized Officer

{C1916180.1}

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

s
By: //47%4” {%/ «/{g@

Its: Director
Date: December 14, 2010

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

)

Its Executive Directorz~"
Date: December 14, 2010
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EXHIBIT A

FORM OF PERFORMANCE CERTIFICATE

[To Be Provided By DEP]
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EXHIBIT B

MONTHLY FINANCIAL REPORT

Name of Local Government
Name of Bond Issue(s)

Type of Project

Fiscal Year

Current

Ttem Month

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

1. Gross Revenues

2. Operating Expenses
- 3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Local

Government to complete Items 1 and 2. In Item 1, provide the amount of
actual Gross Revenues for the current month and the total amount year-to-
date in the respective columns. Divide the budgeted annual Gross
Revenues by 12. For example, if Gross Revenues of $1,200 are anticipated
to be received for the year, each month the base would be increased by
$100 ($1,200/12). This is the incremental amount for the Budget Year-to-
Date column.

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

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

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

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

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

month. This amount is equal to 2.5% of Gross Revenues minus the total
reserve account payments included in Item 3. If Gross Revenues are
$1,200, then $30 (2.5% of $1,200), LESS the amount of all reserve account
payments in Item 3 should be deposited into the Renewal and Replacement
Fund. The money in the Renewal and Replacement Fund should be kept
separate and apart from all other funds of the ILocal Government.

The Local Government must complete the Monthly Financial Report and forward it
to the Water Development Authority by the 10" day of each month, commencing on
the date contracts are executed for the acquisition or construction of the Project and
for two years following the completion of acquisition or construction of the Project.
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EXHIBIT C

PAYMENT REQUISITION FORM

(All Copies to Be Provided by DEP for Each Project)
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EXHIBIT D

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

, hereby certify as follows:

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

County, West Virginia, which acquisition and construction
are being permanently financed in part by the above-captioned bonds (the “Bonds™) of
the Issuer. Capitalized words not defined herein shall have the same meaning set forth in
the bond adopted or enacted by the Issuer on , and
the Loan Agreement by and among the Issuer, the West Virginia Water Development
Authority (the “Authority”), and the West Virginia Department of Environmental
Protection (the “DEP”), dated

2. The Bonds are being issued for the purposes of ()
. and (ii) paying certain issuance and

other costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the limits
and 1n accordance with the applicable and governing contractual requirements relating to
the Project, the Project will be constructed in general accordance with the approved
plans, specifications and designs prepared by my firm and approved by the DEP and any
change orders approved by the Issuer, the DEP and all necessary governmental bodies;
(i) the Project, as designed, is adequate for its intended purpose and has a useful life of at
least years, 1f properly operated and maintained, excepting anticipated
replacements due to normal wear and tear; (iii) the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise
compatible with the plan of financing set forth in Schedule A attached hereto as Exhibit
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A, and my firm' has ascertained that all successful bidders have made required provisions
for all insurance and payment and performance bonds and that such insurance policies or
binders and such bonds have been verified for accuracy; (iv) the successful bidders
received any and all addenda to the original bid documents; (v) the bid documents
relating to the Project reflect the Project as approved by the DEP and the bid forms
provided to the bidders contain all critical operational components of the Project; (vi) the
successful bids include prices for every item on such bid forms; (vii} the uniform bid
procedures were tollowed; (viit) the Issuer has obtained all permits required by the laws
of the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and operation of the System; (ix) as of the effective date
thereof®, the rates and charges for the System as adopted by the Issuer will be sufficient to
comply with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds,
together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project
approved by the DEP; and (xi) attached hereto as Exhibit A is the final amended
“Schedule A - Total Cost of Project; Sources of Funds and Cost of Financing” for the
Project.

WITNESS my signature and seal on this day of \

By
West Virginia License No.

[SEAL]

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of ,
Esq.] and delete “my firm has ascertained that”.

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

SPECIAL CONDITIONS

A. PUBLIC RELEASE REQUIREMENT - The Local Government
agrees to include, when issuing statements, press releases, requests for proposals, bid
solicitations, groundbreaking or project dedication program documents and other
documents describing projects or programs funded in whole or in part with Federal
money, (1) the percentage of the total costs of the program or project which will be
financed with Federal money, (2) the dollar amount of Federal funds for the project or
program, and (3) percentage and dollar amount of the total costs of the project or program
that will be financed by non-governmental sources.

B. AUDIT REQUIREMENT - (Supplement to Article IV 4.1 (b) (xi)) -
Effective October 1, 2003, the Local Government that receives $500,000 or more (in
federal funds) in a fiscal year must obtain audits in accordance with the Single Audit Act
and the applicable OMB Circular or any successor thereto. Financial statement audits are
required once all funds have been received by the Local Government.

C.  CLOSING REQUIREMENTS - The closing is contingent upon the
receipt by the Authority and DEP of an acceptable title opinion and final PSC Qrder.
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EXHIBIT IF

MONTHLY PAYMENT FORM

West Virginia Water DevéloPment Authority
180 Association Drive
Charleston, WV 25311

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest $
Principal $
Total: $
Reserve Account: $

Witness my signature this ____ day of

[Name of Local Government|

By:

Authorized Officer

Enclosure: copy of check(s)
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EXHIBIT G

OPINION OF BOND COUNSEL FOR LOCAL GOVERNMENT

[To Be Dated as of Date of Loan Closing]

West Virginta Water Development Authority
180 Association Drive
Charleston, WV 25311

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

Ladies and Gentlemen:

We are bond counsel to (the “T.ocal Government™), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of (i) a loan agreement dated \ , including all schedules and
exhibits attached thereto (the “Loan Agreement”), among the Local Government, the
West Virginia Water Development Authority (the “Authority”) and the West Virginia
Department of Environmental Protection (the “DEP™), and (ii) the issue of a series of

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

one bond, registered as to principal and interest to the Authority, with principal and
interest payable quarterly on March 1, June 1, September 1, and December 1 of each
year, beginning 1, , and ending 1, , all as set forth in the
“Schedule Y™ attached to the Loan Agreement and incorporated in and made a part of the
Local Bonds.

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

duly adopted or enacted by the Local Government on , as supplemented by the
supplemental
: resolution duly adopted by the Local Government on __ (collectively,

the “Local Act”), pursuant to and under which Local Statute and Local Act the Local
Bonds are authorized and issued, and the Loan Agreement has been undertaken. The
Local Bonds are subject to redemption prior to maturity to the extent, at the time, under
the conditions and subject to the limitations set forth in the Local Act and the Loan
Agreement. '

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

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

2. The Loan Agreement inures to the benefit of the Authority and the DEP
and cannot be amended so as to affect adversely the rights of the Authority or the DEP or
diminish the obligations of the Local Government without the consent of the Authority
and the DEP.

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

4. The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Local Government and constitute valid
and binding obligations of the Local Government, enforceable agamnst the ILocal
Government in accordance with their terms. The Local Act contains provisions and
covenants substantially in the form of those set forth in Section4.l of the Loan
Agreement.

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Government to the Authority and are valid, legally enforceable and binding
special obligations of the Local Government, payable from the net or gross revenues of
the System set forth in the Local Act and secured by a first lien on and pledge of the net
or gross revenues of the System, all in accordance with the terms of the Local Bonds and
the Local Ace.
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6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written
and applied, the interest on the Local Bonds is excludable from the gross income of the
recipients thereof for federal income tax purposes.

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

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

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

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $8,356,000
Purchase Price of Local Bonds  $8,356,000

The Local Bonds shall bear interest at a rate of 2% per annum. Commencing
March 1, 2013, principal and interest of the Local Bonds is payable quarterly, with an
administrative fee of 1%. Quarterly payments will be made on March 1, June 1,
September 1 and December | of each year as set forth on the Schedule Y attached hereto
and incorporated herein by reference.

The Local Government shall submit its payments monthly to the Commission with
instructions that the Contmission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve
Account is not fully funded at closing, the Local Government shall commence the
payment of the 1/120 of the maximum annual debt service on the first day of the month it
makes its first monthly payment to the Commission. The Local Government shall
instruct the Commission to notify the Authority of any monthly payments which are not
received by the 20th day of the month in which the payment was due.

The Local Bonds are fully registered in the name of the Authority as to principal
and interest, if any, and the L.ocal Bonds shall grant the Authority a first lien on the net or
gross revenues of the [Local Government’s system as provided in the [Local Act.

The Local Government may prepay the Local Bonds in full at any time at the price
of par upon 30 days’ written notice to the Authority and DEP. The Local Government
shall request approval from the Authority and DEP in writing of any proposed debt which
will be issued by the LLocal Government on a parity with the Local Bonds which request
- must be filed at least 60 days prior to the intended date of issuance.

As of the date of the Loan Agreement, the Local Bonds are on a parity as to liens,
pledge and source of and security for payment with the following obligations of the Local
Government:

(1) City of Wheeiiiig Combined Waterworks and Sewerage System Revenue
Bonds, Series 2005 A (West Virginia SRF Program), dated May 3, 2005,
isswed in the original aggregate principal amount of $14,500,000;
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(ii)

(111)

City of Wheeling Combined Waterworks and Sewerage System Revenue
Bonds, Series 2006 A, dated September 26, 2006, issued in the original
aggregate principal amount of $12,000,000; and

City of Wheeling Combined Waterworks and Sewerage System Refunding
Revenue Bonds, Series 2010 A, dated May 6, 2010, issued in the original
aggregate principal amount of $4,455,000.

Number of New Customers: 0
Location: N/A
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SCHEDULE Y
DEBT SERVICE SCHEDULE

BOND DEBT SERVICE
City of Wheeling
CW SRF
2% Interest Rate, 1% Administrative Fee
Dated Date ! 12/14/10
: \Defivery Date i 12/14/10
: .
f Pericd Ending Principal; Coupon5 Interest: Debt Service;
: 3/1/13] 85,234¢ 2.000% 41,780.00 131,014.00
6/1/131 85,681 2.000%¢ 41,333.831 131,014.83%
9/1/13 90,125 2 000%! 40,885 .43 131,014.43
12/1/13 90,580, 2.000%} £0,434.78 131,014.78
3/1/14} 91,032} 2000% 3998188 131013.88
; 6/1/14; 91,488 2.000%! 39,526.72 131,014.72
: 9/1/14; 91,945:  2.000%i 39,069.28 131,014,28
12/1/14} 92,405} 2.000% 38,600,561 131,014 56
3/1/151 928671  2000% 3814753 131,014 53
6/1/15} 93,331 2.000%! 37,683.20 131,01420;
5 9/1/151 93,798 2.000% 37,216.54 13101454
i 121150 94,267 2.000% 36,747.55 131,014.55
: 3/1/16 94738 2.000% 36,276.22 131,014.22
B/A/16L 95212 2000% 3580283 131,014.53
9/1/16 95,688 2.000%; 35,326.47 131,01447.
: 12/1/16° 56,166 2 000%: 34,843.03 131,014.03
;j 3/1/171 96,547 2.000%: 34,367.20 131,014.20
6/1/17. 87,130 2.000%} 33,883.96 131,013.96
; 9/1/17 57,616! 2.000%} 3339831 131,614.31
12/1/17: 98,104} 2.000%! 32,910.23; 131,014.23
; 3/1/18! 98,595} 2,000%; 32,419,711 131,014.71
; 6/1/18] 99,0881 2000%  31,926.74 131,01474,
9/1/181 99 583 ¢ 2 000% 31,431.30 131,014.30
12/1/183 100,081 2.000% 30,933.38 131,014.38
3/1/193 100,581} 2 000% 30,432.98 131,013.98
6/1/19: 101,084 2.000% 29,930.07 131,014.07
a/1/19} 101,590; 2.000% 2942465 131014650
12/1/19 102,088} 2.000% 38,016.701 131,014.70
3/1/20; 102,6081 2.000% 28,406.21 131,014.21;
6/1/200 103121 2.000%] 27,393.17] 131,014.17,
9/1/20 103,537] 2.000% 2737757 131,014.57
12/1/20° 104,155  2.000%} 26,859.28  131,014.38
] 3/1/21 1045761 2.000%; 26,338.61 131,004.61
6/1/22 105,199 2,000%k 25,815.23 131,014.23
9/1/21; 105:3'.255 2.000%; 2528923 131,014.23:
! 12/1/21 ' 2,000% 24,760,511 131,014,611
3122 L2000k 2422034 131614347 |
6/1/22: 2.000%; 23,695.41 131,014.41°
9/1/22: 107,856/ 2.000%: 2315882 131,614.82¢
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_ BONDDEBTSERVICE "
__ City of Wheeling
e GW SRE
2% Interest Rate, 1% Ad

Principal Couponi Interest ' "'Béht Service o
108395 2.000%; : | 31,014.54
108,937! 2.000%: 131,014 56!
_..108482  2000% 131018881
| 110,029 2000% . 2098547 13101447
C1Ap3 110579 2.000%! 20,435.32; _131,01432
LA LI 2.000% 19,882.43 131,014.43;
6/1/24, 111,688 2.000% 19,326.77! 13101477
9/1/24] 112,246 2,000% 18,768.33; 131,014.33!
12/1/241 L 2000% 1820710 131,014.10
IEE 2000%) 17643061 13101406
' 2.000%, 17,076.21} 131,014.21
2.000%; 16,506.52'
2.000% 15,933.98)
2.000% 15,358.58:
6/1/26) 2.000%! 14,780.30;
o126 2.000%| 1419933
12/1/260 137,398 2.000% 13,615.05| 131,014.05
3/1/27 117,986' 2.000%  13,028.06 131,014.06!
6/1/27: 118,576 2.000% 12,438.13] 13101413
9/1/27! 119,169; 2.000% 11,845.25 131,014.05! |
12/1/27: 119,765, 2.000% 11,249.40 131,014,40 |
3/1/28 120,364, 2.000%  10,650.58 131,014.58
6/1/28 120,966  2.000% 10,048.76) 131,014,76,
9/1/28: 121,570, 2.000% 9,443.93] 131,013.93!
12/142 122,178 2.000% 8,836.08 131,014.08
3/1/29° 122,789 2.000% 827519 131,014,191
6/1/29: 1734030 2,000% 7,613.24 '
9/1/28 124,020, 2.000% 6,994.73:
JLY29 1246400 2.000% 6374.13 u
3/1/30 125263 2000  5750.83 131,013
BLCLTE ' 5,124.61
9/1/30 449516 13,0145
CrHysel  x2Aisa o 2.000%) 3,862.57) 13101457
3/1/31 127,788, 2.000%i 3,226.81, 131,014.81,
6/1/31 128,427 2.0009% ' 131,014.87,
9/1/31 129,069 2.000%_ 131,014.73;
12/1/31 129,714 2.000%) 1,300.39;  131,014.39 |
3/1/32/ 130,363 2.000%! 651.82: 131,014.82i%
8,356,000 : 1,732,107.461 10,088,107.46

*Plus a gusrteryadministrative fee of $11,247.45 for a total Administrative Fxpen

$866,053.65
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHEELING
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA SRF PROGRAM)

No. BR-1 18,356,000

KNOW ALL MEN BY THESE PRESENTS: That on the 14th day of December, 2010,
THE CITY OF WHEELING, a municipal corporation and political subdivision of the State of West
Virginia in Ohio 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 EIGHT MILLION
THREE HUNDRED FIFTY-SIX THOUSAND DOLLARS ($8,356,000), 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 1 of each year, commencing March 1, 2013, to and
including March 1, 2032 as set forth on the "Debt Service Schedule" attached as Exhibit B hereto and
incorporated herein by reference with interest of 2% payable quarterly on March 1, June 1, September 1
and December 1 of each year, commencing March 1, 2013, to and including March 1, 2032 as set forth on
the "Debt Service Schedule™ attached as Exhibit B hereto and incorporated herein by reference. The SRF
Administrative Fee of 1% (as defined in the hereinafter described Bond Legislation) shall be payable
quarterly on March 1, June 1, September 1, and December 1 of each year, commencing March 1, 2013, as
set forth on Exhibit B attached hereto,

Principal installments of this Bond are payable in any coin or currency which, on the respective
dates of payment of such mstallments, is legal tender for the payment of public and private debts under
the laws of the United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent"). The interest on this bond is payable by check or draft of
the Paying Agent mailed to the registered owner hereof at the address as it appears on the books of
WesBanco Bank, Inc., Wheeling, West Virginia, 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 and the West Virginia Department of
Environmental Protection (the "DEP"), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement (the “Loan Agreement”) by and among the Issuer, the Authority,

and the DEP, dated December 14, 2010.

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




the Bonds and related costs. The existing public combined waterworks and 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 8, Article 20 and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"™), a Bond
Ordinance duly enacted by the Issuer on October 19, 2010, and a Supplemental Resolution duly adopted
by the Issuer on December 14, 2010 (collectively, the "Bond Legislation), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO THE ISSUER'S: (I)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2005 A
(WEST VIRGINIA SRF PROGRAM), DATED MAY 3, 2005, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $14,500,000 (THE “SERIES 2005 A BONDS™); (II)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2006 A,
DATED SEPTEMBER 26, 2006, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $12,000,000 (THE “SERIES 2006 A BONDS™); AND (III) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 2010 A, DATED MAY 6, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,455,000 (THE “SERIES
2010 A BONDS™) (COLLECTIVELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Gross Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with the
pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and from monies in the Reserve
Account created under the Bond Legislation for the Series 2010 B Bonds (the "Series 2010 B Bonds
Reserve Account"), and unexpended proceeds of the Series 2010 B Bonds. Such Gross Revenues shall be
sufficient to pay all operating expenses of the System and the principal of and interest on all bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or [imitations, nor shall the Issuer be obligated to pay the same,
except from said special fund provided from the Gross Revenues, the monies in the Series 2010 B Bonds
Reserve Account and unexpended proceeds of the Series 2010 B Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the Systern and the services rendered thereby, which shall be sufficient, together
with other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest on the Series 2010 B Bonds and all other
obligations secured by a lien on or payable from such revenues on a partty with the Series 2010 B Bonds
including the Prior Bonds; provided however, that, so long as there exists m the Series 2010 B Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest which will
become due on the Series 2010 B Bonds in the then current or any succeeding year, and in the respective
reserve accounis established for any other obligations oufstanding on a parity with or junior and
subordinate to the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,




such percentage may be reduced to 110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

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

Subject to the registration requirements set forth herein, this Bond, under the provision of
the Act is, and has all the qualities and incidents of, a negotiable instrument under the Uniform
Commercial Code of the State 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
solely to payment of the costs of the Project and costs of issuance described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such monies, uniil so applied, in favor of the
registered owner of this Bond. '

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

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is
issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if writien
fully herein.




IN WITNESS WHEREOF, THE CITY OF WHEELING has caused this Bond to be
signed by its Mayor and its corporate seal to be hereunto affixed and attested by its City Clerk, has caused

this Bond to be dated the day and vear first writien above.

[SEAL] QA ) ?}
. AL !

Mayor




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Date: December 14, 2014,

TWESBANCO BANK, INC,

as Repistrat e




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $417,800 December 14, 2010 (19)
2) (20)
(3) (21)
€] (22)
(5) (23)
)] (24)
(7) (25)
(8) (26)
&) (27)
(10) (28)
(1) (29)
(12) (30)
(13) G1)
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
City of Wheeling

CW SRF

2% Interest Rate, 1% Administrative Fee

Dated Date 12/14/2010
Delivery Date 12/14/2010

Period Ending Principal Coupon Interest Debt Service
3/1/2013 89,234 2.000% 41,780.0C 131,014.00
6/1/2013 89,681 2.000% 41,333.83 131,014.83
9/1/2013 90,129 2.000% 40,885.43 131,014.43
12/1/2m3 90,580 2.000% 40,434,78 131,014.78
3/1/2014 91,032 2.000% 39,981.88 131,013.88
6/1/2014 91,488 2.000% 39,526.72 131,014.72
9/1/2014 91,845 2.000% 39,069.28 131,014.28
12/1/2014 92,405 2.000% 38,609.56 131,014.56
3/1/2015 92,867 2.000% 38,147.53 131,014.53
6/1/2015 83,331 2.000% 37,683.20 131,014.20
9/1/2015 83,798 2.000% 37,216.54 131,014.54
12/1/2015 94,267 2.000% 36,747.55 131,014.55
3/1/2016 54,738 2.000% 36,276.22 131,014.22
6/1/2016 85,212 2.000% 35,802.53 131,014.53
9/1/2016 95,688 2.000% 35,326.47 131,014.47
12/1/2016 96,166 2.000% 34,848.03 131,014.03
3/1/2017 96,647 2.000% 34,367.20 131,014.20
6/1/2017 57,130 2.000% 33,883.86 131,013.96
9/1/2017 $7,616 2.000% 33,398.31 131,014.31
12/1/2017 58,104 2.000% 32,910.23 131,014.23
3/1/2018 - 598,595 2.000% 32,419.71 131,014.71
6/1/2018 55,088 2.000% 31,926.74 131,014.74
9/1/2018 58,583 2.000% 31,431.30 131,014.30
12/1/2018 100,081 2.000% 30,933.38 131,014.38
3/1/2019 100,581 2.000% 30,432.98 131,013.98
6/1/2019 101,084 2.000% 28,930.07 131,014.07
9/1/2019 101,550 2.000% 29,424.65 131,014.65
12/1/2019 102,098 2.000% 28,916.70 131,314.70
3/1/2020 102,608 2.000% 28,406.21 131,014.21
6/1/2020 103,121 2.000% 27,893.17 131,014.17
9/1/2020 103,637 2.000% 27,377.57 131,014.57
12/1/2020 104,155 2.000% 26,859.38 131,014.38
3/1/2021 104,676 2.000% 26,338.61 131,014.61
6/1/2021 105,195 2.000% 25,815.23 131,014.23
9/1/2021 105,725 2.000% 25,289.23 131,014.23
12/1/2021 106,254 2.000% 24,760.61 131,014.61
3/1/2022 106,785 2.000% 24,229.34 131,014.34
6/1/2022 107,319 2.000% 23,695.41 131,014.41
9/1/2022 107,856 2.000% 23,158.82 131,014.82




BOND DEBT SERVICE
City of Wheeling
CW SRF
2% Interest Rate, 1% Administrative Fee

Period Ending Principal Coupon Interest Debt Service
12/1/2022 108,395 2.000% 22,619.54 131,014.54
3/1/2023 108,937 2.000% 22,077.56 131,014.56
6/1/2023 109,482 2.000% 21,532.83 131,014.88
9/1/2023 110,022 2.000% 20,985.47 131,014.47
12/1/2023 110,579 2,000% 20,435.32 131,014.32
3/1/2024 111,132 2.000% 19,882.43 131,014.43
6/1/2024 111,688 2.000% 19,326.77 131,014.77
9/1/2024 112,246 2.000% 18,768.33 131,014.33
12/1/2024 112,807 2.000% 18,207.10 131,014.10
3/1/2025 113,371 2.000% 17,643.06 131,014.06
6/1/2025 113,938 2.000% 17,076.21 131,014.21
9/1/2025 114,508 2.000% 16,506.52 131,014.52
12/1/2025 115,080 2.000% 15,933.98 131,013.98
3/1/2026 115,656 2.000% 15,358.58 131,014.58
6/1/2026 116,234 2.000% 14,780.30 131,014.30
9/1/2026 116,815 2.000% 14,199.13 131,014.13
12/1/2026 117,399 2.000% 13,615.05 131,014.05
3/1/2027 117,986 2.000% 13,028.06 131,014.06
6/1/2027 118,576 2.000% 12,438.13 131,014.13
8/1/2027 119,169 2.000% 11,845.25 131,014.25
12/1/2027 119,765 2.000% 11,249.40 131,014.40
3/1/2028 120,364 2.000% 10,650.58 131,014.58
6/1/2028 120,866 2.000% 10,048.76 131,014.76
9/1/2028 121,570 2.000% 9,443.93 131,013.93
12/1/2028 122,178 2.000% 8,836.08 131,014.08
3/1/2029 122,785 2.000% 8,225.19 131,014.19
6/1/2029 123,403 2.000% 7,611.24 131,014.24
9/1/2029 124,020 2.000% 6,954.23 131,014.23
12/1/2029 124,640 2.000% 6,374.13 131,014.13
3/1/2030 125,263 2.000% 5,750.93 131,013.93
6/1/2030 125,890 2.000% 5,124.61 131,014.61
5/1/2030 126,519 2.000% 4,495.16 131,014.16
12/1/2030 127,152 2.000% .3,862.57 131,014.57
3/1/2031 127,788 2.000% 3,226.81 131,014 .81
. 6/1/2031 128,427 2.000% 2,587.87 131,014.87
9/1/2031 129,069 2.000% 1,845.73 131,014.73
12/1/2031 129,714 2.000% 1,300.39 131,034.39
3/1/2032 130,363 2.000% 651.82 131,014.82
8,356,000 1,732,107.46 10,088,107.46

*Ptus a quarterfy administrative fee of 511,247.45 for a total Administrative Expense of

$B66,053.65




(Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and trausfers unto
the within Bond and does hereby irrevocably constitute and appoint

, Attomey to transfer the said Bond on the books

kept for registration of the within Bond of the said Issuer with full power of substitution iu the premises.

Drated: , 20

In the presence of:




Chase Tower, Eighth Floor Writer’s Contact Information
STEPTOE &
OHNSON Charleston, WV 25326-1588
] (304) 353.8000  (304) 353-B180 Fax

PLLC

ATTORNEYS AT LAW www.steproe-johnson.com

December 14, 2010

The City of Wheeling
Combined Waterwerks and Sewerage System Revenue Bonds, Series 20]0 B
. (West Virginia SRT Program)

The City of Wheeling
Wheeling, 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 Wheeling (the "Issuer"), a municipal
corporation and political subdivision of the State of West Virginia in connecticn with its $8,356,000
Ceombined Waterworks and Sewerage System Revenue Bonds, Series 2010 B (West Vi irginia >RF
Program), dated the date hersof {the "Bonds"). ‘

We have examined the law and a certified copy of procecdings and other papers relaiing
to the authorization of (1) a Loan Agreement dated December 14, 2010, inciuding all schedules and
exhibits attached thereto (the "Loan Agreement"), by and among the Issuer, the West Virginia Waier
Development Authority (the "Authority") and the West Virginia Department of Environinental Protection
{the "DEP"), and (ii) the Bonds to be purchased by the Authority in accordance with the provisions of the
Loan Agreement. The Bonds are issued in the principal ameunt of $8,356,000, in the form of one bond,
bearing interest at the rate of 2% per annum, registered as to principal and interest to the Authority, with
principal of and interest on the Bonds payable quarterly on March 1, June 1, September 1, and December
i of each year, beginning March 1, 2013, to and including March 1, 2032, all as set forth in "Schedule ¥
attached to the Loan Agreement and incorporated in and made a part of the Bonds. The Series 2010 B
Bonds are subject to the SRF Administrative Fee equal to 1% of the principal amount of the Series 2010
B Bonds as set forth in the Schedule Y attached to the Loan Agreement.

The Bonds are issued for the purposes cof (i) paying the costs of acquisition and
consfruction of certain additions, betterments and improvements to the sewerage portion of the existing
public combined waterworks and sewerage system of the Issuer (the "Project"); and (ii) paying certain
issuance and other costs in connection therewith.

Cii5351435 _gs
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We have also examined the applicable provisions of Chapter 8, Article 20 and Chapter
22C, Article 2 of the Code of West Virginia, 1931, as amended (collectively, the "Act™), and the Bond
Ordinance duly enacted by the Issuer on October 19, 2010, as supplemented by the Supplemental
Resolution duly adopted by the Issuer on December 7, 2010 (collectively, the "Bond Legislation"),
pursuant to and under which Act and Bond Legislation the Bonds are authorized and issued, and the Loan
Agreement has been undertaken. The Bonds are subject to redemption prior to maturity to the extent, at
the time, under the conditions and subject to the limitations set forth in the Bond Legislation and the Loan
Agreement. All capitalized terms used herein and not defined herein shall have the same meanings set
forth in the Bond Legislation.

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

1. The L.oan Agreement has been duly authorized by and executed on behalf of the
Issuer and is a valid and binding special obligation of the Issuer enforceable in accordance with the terms
thereof.

2. The Loan Agreement inures to the benefit of the Authority and DEP and cannot
be amended so as to affect adversely the rights of the Authority or the DEP or diminish the obligations of
the Issuer without the written consent of the Authority and the DEP.

3. The Issuer is a duly organized and presently existing municipal corporation and
political subdivision of the State of West Virginia, with full power and authority to acquire and construct
the Project, to operate and maintain the System, to adopt or enact the Bond Legislation and to issue and
sell the Bonds, all under the Act and other applicable provisions of law.

4. The Bond Legislation and all other necessary ordinances and resolutions have
been legally and effectively adopted or enacted by the Issuer and constitute valid and binding obligations
of the Issuer enforceable against the Issuer in accordance with their terms, The Bond Legislation contains
provisions in the form of those set forth in Section 4.1 of the L.oan Agreement.

5. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Gross Revenues of the System and secured by a first lien on and pledge of the Gross
Revenues of the System, on a parity with the Issuer’s: (i) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2005 A (West Virginia SRF Program), dated May 3, 2005, issued in the original
aggregate principal amount of $14,500,000 (the “Series 2005 A Bonds™); (ii) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2006 A, dated September 26, 2006, issued in the original
aggregate principal amount of $12,000,000 (the “Series 2006 A Bonds™); and (iii) Combined Waterworks
and Sewerage System Refunding Revenue Bonds, Series 2010 A, dated May 6, 2010, issued in the
original aggregate principal amount of $4,455,000 (the “Series 2010 A Bonds™); (ii) (collectively, the
“Prior Bonds™), all in accordance with the terms of the Bond Legislation.

6. The Bonds are, under the Act, exempt from all taxation by the State of West
Virginia or any county, municipality, political subdivision or agency thereof.

CH5351436
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7. Under existing laws, regulations, rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Bonds (a) is excludable
from gross income of the owners thereof for federal income tax purposes pursuant to the Code and (b) is
not an item of tax preference for purposes of the federal alternative minimum tax imposed upon
individuals and corporations under the Code. It should be noted, however, that interest on the Bonds is
included in the adjusted current earnings of certain corporations for purposes of computing the alternative
minimum tax that may be imposed with respect to corporations. The opinions set forth above are subject
to the condition that the Issuer comply, on a continuing basis, with all requirements of the Code that must
be satisfied subsequent to issuance of the Bonds for interest thereon to be or continue to be excludable
from gross income for federal income tax purposes and all certifications, covenants and representations
which may affect the excludability from gross income of the interest on the Bonds set forth in the Bond
Legislation and the Certificate as to Arbitrage, and other certificates delivered in connection with the
issuance of the Bonds. Failure to comply with certain of such Code provisions or such certifications,
covenants and representations could cause the interest on the Bonds to be includable in gross income
retroactive to the date of issuance of the Bonds. We express no opinion regarding other federal tax
consequences arising with respect to the Bonds.

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

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

Very truly yours,

564250.00059
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WHEELING, WEST VIRGINIA 26003

OFFICE OF THE CITY SOLICITOR

The City of Wheeling
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B

{(West Virginia SRF Prograin)

The City of Wheeling
Wheeling, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to The City of Wheeling in Ohio County, West Virginia (the "Issuer"). As such counsel, I
have examined copies of the approving opinion of Steptoe & Johason PLLC, as bond counsel, a loan
agreement for the Series 2010 B Bonds, dated December 14, 2010, including all schedules and exhibits
attached thereto, by and among the Issuer and the West Virginia Water Development Authority (the
"Authority") and the West Virginia Department of Environmental Protection (the "DEP™ (the "Loan
Agreement”), a Bond Ordinance duly enacted by the Issuer on October 19, 2010, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on December 7, 2010 (collectively, the "Bond
Legislation"), and other documents relating to the above-captioned Bonds of the Issuer (the "Bonds"). All
capitalized terms used herein and not otherwise defimed herein shall have the same meaning set forth m
the Bond Legislation and the L.oan Agreement when used herein.

I am of the opinion that:

1. The Issuer has been 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 Issuer have been duly and properly elected or appointed, as applicable,
have taken the requisite oaths, and are authorized to act on behalf of the Issuer in their respective
capacities.

2. The Loan Agreement has been duly authorized, executed and delivered by the
Issuer and, assuming due aunthorization, execution and delivery by the other parties thereto, constitute
valid and binding agreemnents of the Issuer enforceable in accordance with its terms.

3. The Bond Legislation has been duly adopted and enacted by the Issuer and is in
full force and effect.
4. The execution and delivery of the Bonds, the Loan Agreement and the

consummation of the transactions contemnplated by the Bonds, the Loan Agreement and the Bond
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Legislafion and the carrying out of the terms thereof, do not and will not, in any material respect, conflict
with or constitute, on the part of the Issuer, a breach of or default under any ordinance, order, resolution,
agreement or other instrument to which the Issuer is a party or by which the Issuer or its properties are
bound or any existing law, regulation, court order or consent decree to which the Issuer is subject.

5. The Issuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System and the imposition of rates and charges for use of
the System, including, without limitation, the receipt of all requisite orders and approvals from the West
Virginia Department of Environmental Protection and the Public Service Commission of West Virginia,
and has taken any other action required for the imposition of such rates and charges, including, without
limitation, the enactment of an ordinance prescribing such rates and charges.

6. To the best of my knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or threatened,
wherein an unfavorable decision, ruling or finding would adversely affect the transactions contemplated
by the Loan Agreement, the Bond Legislation, the acquisition and construction of the Project, the
operation of the System, the validity of the Bonds or the collection or pledge of the Gross Revenues
therefor.

7. I have ascertained that all successful bidders have provided the drug-free
workplace affidavit, submitted their drug free workplace plan, and the confracts contain language that
complies with the Drug Free Workplace Act, Article 1D, Chapter 21 of the West Virginia Code. I have
also ascertained that all successful bidders have made required provisions for all insurance and payment
and performance bonds and such insurance policies or binders and such bonds have been verified for
accuracy. Prior to the execution of construction contracts by the Issuer, I will review the contracts, the
surety bonds and the policies or other evidence of insurance coverage in connection with the Project, and
verify that such surety bonds and policies: (1) are in compliance with the contracts; (2) are adequate in
form, substance and amount to protect the various interests of the Issuer; (3) have been executed by duly
authorized representatives of the proper parties; (4) meet the requirements of the Act, the Bond
Legisiation and the Loan Agreement; and (5) all such documents constitute valid and legally binding
obligations of the parties thereto in accordance with the terms, conditions and provisions thereof.

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

Ailen ﬂ%y%"i{fzz/ 1 {:_/

“Rosemary Huqujf/ armuth/
City Solicitor =

RHW:IB

964250.00059
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RoseErT B. BODECKER
BB&T SQUARE
3C0 SUMMERS STREET, SUITE 1230

POST OFFICE BOX 3713

ROBERT R. RODECKER CHARLESTON, WEST VIRGINI1A 25337 AREA CODE 304
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JAMES V. KELSH FACSIMILE
OF COUNSEL December 14, 2010 343-1657

kelshlaw@yahoo.com

The City of Wheeling West Virginia Water Development Authority
Wheeling, West Virginia Charleston, West Virginia
West Virginia Department of Steptoe & Johnson PLLC
Environmental Protection Charleston, West Virginia

Charleston, West Virginia

The City of Wheeling
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

Ladies and Gentlemen:

| am special counsel to The City of Wheeling, a municipality in Ohic County,
West Virginia (the "Issuer"). As such counsel, | have represented the Issuer before the
Public Service Commission of West Virginia in connection with the issuance of the above-
referenced bonds, and the acquisition and construction of the Project. All capitalized terms
used herein and not otherwise defined herein shall have the same meaning set forth in the
Bond Legislation and the Loan Agreement when used herein.

The Issuer has duly enacted a water rate ordinance on February 16, 2010 setiing
rates and charges for the water portion of the System. The time for appeal of such rate
ordinance has expired prior to the date hereof without any appeal and such rates are
currently in full force and effect.

The Issuer has duly enacted a sewer rate ordinance on May 19, 2009, which was
amended by Recommended Decision dated September 3, 2010, which became a Final
Order of the Public Service Commission of West Virginia on September 23, 2010 in Case
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No. 09-1000-S-MA, setting rates and charges for the sewer portion of the System. The
time for appeal of such Order has expired prior to the date hereof without any appeal and
such rates are currently in full force and effect.

I am of the opinion that the Issuer has received all orders and approvals from the
Public Service Commission of West Virginia, including the Recommended Decision
entered September 3, 2010, which became Final Order on September 23, 2010, in Case
No. 09-0752-S-CN, among other things, granting to the Issuer a certificate of convenience
and necessity for the Project and approving the financing for the Project. The time for
appeal of the Order has expired prior to the date hereof. Such Order remains in full force
and effect.

All counsel to this transaction may rely upon this opinion as if specifically addressed
to them.

Sincerely,

Robert R. Rodecker
RRR/bg



CITY OF WHEELING

OFFICE OF THE CITY SOLICITOR
CiTY COUNTY BLDG., 1500 CHAPLINE STREET
WHEELING. WV _26003

December 14, 2010

FINAL TITLE OPINION

West Virgima Department of Environmental Protection
Charleston, West Virginia

West Virgimia Water Development Authority
Charleston, West Virginia

RE:  City of Wheeling
Dear Reader:

Irepresent the City of Wheeling (the “City”) with regard to a proposed project to upgrades
and improvements to the City’s sanitary sewer collection and treatment facilities, together with all
appurtenant facilities (the “Project”), and provides this final title opinion on behalf of the City to
satisty the requirements of the West Virginia Department of Environmental Protection (the “DEP”)
with regard to the financing proposed for the Project. Please be advised of the following:

1. That T am of the opinion that the City is a duly created and existing municipality
possessed with all the powers and authority granted to municipalities under the laws of the State of
West Virginia and has the full power and authority to construct, operate and maintain the Project as
approved by the DEP.

2. Thaf the City has obtained approval for all necessary permits and approvals for the
construction of the Project.

3. That [have investigated and ascertained the location of and am familiar with the legal
description of the necessary sites, including easements and/or rights of way, required for the Project
as set forth in the plans for the Project prepared by CT Consultants, the consulting engineers for the
Project.

1500 Chapline Street, Wheeling, WV 26003 ¢ (304) 234-3736 ¢ www.wheelingwv.gov ¢ rhwarmuth@wheelingwv.goy ¢




4. That T have examined the records on file in the Office of the Clerk of the County
Commission of Ohio County, West Virginia, the county in which the Project is to be located, and,
in my opinion, the City has acquired legal title or such other estate or interest in the necessary site
components for the Project sufficient to assure undisturbed use and possession for the purpose of
construction, operation and maintenance for the estimated life of the facilities to be constructed [,
except and subject to the following;

5. Thatall deeds or other documents which have been acquired to date by the City have
been duly recorded in the aforesaid Clerk’s Office in order to protect the legal title to and interest
of the City.

Sincerely

/ ' 4b . 1/ i (
.i"'f B // P L’ { K 4

/: . / \_,{'_//(/ {,f J'_, L

Rosemary I—Iumway— annut]@
City Solicitor

RHW:jb
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WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, WV 25301

{304) 558-33971

NEW ISSUE REPORT FORM

Date of Report:  12/14/2010

ISSUE: The City of Wheeling

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B (West Virginia SRF Program)

ADDRESS: 1500 Chapline Street, Wheeling, WV 26003

COUNTY: Ohio

PURPOSE OF ISSUE:
New Money: X

Refunding:
ISSUE DATE: 12/14/2010
ISSUE AMOUNT: $8,356,000
1ST DEBT SERVICE DUE: 3/1/2012

18T DEBT SERVICE AMOUNT _ $131,014.00

REFUNDS ISSUE({S) DATED: NA

CILOSING DATE: 12/14/2010

RATE: 2%; Administrative Fee 1%

15T PRINCIPALDUE ~ 3/1/2012

PAYING AGENT: Municipat Bond Commission

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

CLOSING BANK:
Bank: WesBanco Bank

Contact: Janet Shelburn

Phone; 304-234-5436

KNOWLEDGEABLE ISSUER CONTACT
Contact: Andy McKenzie

Position: Mayor

Phone: 304.234.3694

UNDERWRITERS COUNSEL
Firm; Jackson Keily, PLLC

Contact: Sarnme Gee, Esguire

Phone: (304) 340-1318

ESCROW TRUSTEE:
Firm:

Contact;

Phone:

OTHER:

Agency: W.V. Department of Environmental

Protection

Contact: Rosalie Brodersen

Paosition: Program Manager

Phone: (304) 926.0499 (ext. 1608)

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $

Che Capitalized Interest: $

Reserve Account: $

Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To Issuer $

IGT To Cons. Invest, Fum $

To Other: $

NOTES:  The Series 2010 B Bonds Reserve Account will be funded over 10 years

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

28




THE CITY OF WHEELING

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
{West Virginia SRF Program)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Weshanco Bank, Inc., Wheeling, West Virgima, hereby accepts appointment as
Depository Bank in connection with a Bond Ordinance of The City of Wheeling (the "Issuer") enacted by
the Issuer on October 19, 2010, and a Supplemental Resolution adopted by the Issuer on December 9,
2010 (collectively, the "Bond Legislation™), authorizing issuance of the Issuer's Combined Waterworks
and Sewerage System Revenue Bonds, Series 2010 B (West Virginia SRF Program) dated December 14,
2010, in the aggregate principal amount of $8,356,000 (the "Bonds"), and agrees to serve as Depository
Barik in connection with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 14th day of December, 2010,

WESBANCO BANK INC,

964250.00059
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THE CITY OF WHEELING

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
{(West Virginia SRF Program)

ACCEPTANCE OF DUTIES AS REGISTRAR

WesBanco Bank, Inc., Wheeling, West Virginia, hereby accepts appointment as Registrar
in connection with The City of Wheeling Combined Waterworks and Sewerage System Revenue Bonds,
Series 2010 B (West Virginia SRF Program) dated December 14, 2010, in the aggregate principal amount
of $8,356,000 (the "Series 2010 B Bonds™), and agrees to perform all duties of Registrar in comnection
with the Series 2010 B Bonds, all as set forth in the Bond Legislation autherizing issuance of the Series
2010 B Bonds.

WITNESS my signature on this 14th day of December, 2010.

WESBANCO BANK, INC.

2
BY{\ f/f/n‘j/ \,j/ //%uz’m_z‘-
It&ﬂuthonzed Oﬁcer
Iy
{
v

07.09.10
964250.00059
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THE CITY OF WHEELING

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

WesBanco Bank, Inc., Wheeling, West Virginia, as Registrar under the Bond Legislation
and Registrar's Agreement providing for the above-captioned Bonds of The City of Wheeling (the
"Issuer™, hereby certifies that on the date hereof, the single, fully registered Combined Waterworks and
Sewerage System Revenue Bonds, Series 2010 B (West Virginia SRF Program), of the Issuer, dated
December 14, 2010, in the principal amount of $8,356,000, numbered BR-1 was registered as to principal
and interest in the name of "West Virginia Water Development Authority” in the books of the Issuer kept
for that purpose at our office, by a duly authorized officer on behalf of the Registrar.

WITNESS my signature on this 14th day of December, 2010.

WESBANCO BANK, INC.

e sl
By: _glrzclmfﬁ M f\\/ ‘jj‘?f’) A iv,g{.{/.’_,é_/

Ttsi A{l’d‘fférized\ﬁ)ffﬂ:evrvv

964250.00059
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THE CITY OF WHEELING

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia SRF Program}

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 14th day of December, 2010, by
and between THE CITY OF WHEELING, a municipal corporation and political subdivision of the State
of West Virginia (the "Issuer"), and WESBANCO BANK, INC., Wheeling, West Virginia (the
"Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued and
sold its $8,356,000 principal amount of Combined Waterworks and Sewerage System Revenue Bonds,
Series 2010 B (West Virginia SRF Program) in fully registered form (the "Sertes 2010 B Bonds"),
pursuant to a Bond Ordinance of the Issuer duly enacted October 19, 2010, and a Supplemental
Resolution of the Issuer duly adopted December 7, 2010 (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and not
otherwise defined herein shall have the respective meanings given them in the Bond Legislation, a copy
of which is attached as EXHIBIT A hereto and incorporated herein by reference;

WIEREAS, the Bond Legislation provides for an appointment by the Issuer of a
Registrar for the Series 2010 B Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond Legislation and to
take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

t. Upon the execution of this Registrar's Agreement by the Issuer and the Registrar
and during the term hereof, the Registrar does accept and shall have and carry out the powers and duties
of Registrar for the Series 2010 B Bonds, all as set forth in the Bond Legislation, such duties including,
among other things, the duties to authenticate, register and deliver the Series 2010 B Bonds upon original
issuance and when properly presented for exchange or transfer, and shall do so with the intention of
maintaining the exemption of interest, if any, on the Series 2010 B Bonds from federal income taxation,
in accordance with any rules and regulations promulgated by the United States Treasury Department or
by the Municipal Securities Rulemaking Board or similar regulatory bodies as the Issuer advises it of and
with generally accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and specimen

CH5351057 i 3 2



signatures of the Registrar's authorized officers for the purposes of acting as the Registrar and with such
other information and reports as the Issuer may from time to time reasonably require.

3. The Registrar shall have no responsibility or liability for any action taken by it at
the specific direction of the Issuer.

4, As compensation for acting as Registrar pursuant to this Registrar's Agreement,
the Issuer hereby agrees to pay to the Registrar the compensation for services rendered as provided in the
annexed schedule.

5. It is intended that this Registrar's Agreement shall carry out and implement
provisions of the Bond Legislation with respect to the Registrar. In the event of any conflict between the
terms of this Registrar's Agreement and the Bond Legislation, the terms of the Bond Legislation shall
govern.

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that neither such
execution nor the performance of its duties hereunder or under the Bond Legistation will violate any
order, decree or agreement to which it is a party or by which it is bound.

7. This Registrar's Agreement may be terminated by either party upon 60 days'
written notice sent by registered or certified mail to the other party, at the following respective addresses:

ISSUER:

The City of Wheeling

1500 Chapline Street
Wheeling, West Virginia 26003
Attention: Mayor

REGISTRAR:

WesBanco Bank, Inc.

One Bank Plaza

Wheeling, West Virginia 26003

8. The Registrar shall not discriminate on the basis of race, color, national origin or
sex in the performance of this Agreement. The Registrar shall carry out applicable requirements of 40
CRF part 33 in the award and administration of contracts awarded under EPA financial assistance
agreements. Failure by the Registrar to carry out these requirements is a material breach of this
Agreement which may result in the termination of this Agreement or other legal available remedies.

9, The Registrar is hereby requested and authorized to authenticate and deliver the
Series 2010 B Bonds in accordance with the Bond Legislation.

10. This document may be executed in one or more counterparts, each of which
shall be deemed an original and all of which shall constitute but one and the same document.

CH5351057 2



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

THE CITY OF WHEELING

Byzcﬂm%

Its: Mayor ((

WESBANCO BANK, INC.

By:

Its: Authorized Officer

564250.00058
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IN WITNESS WHEREOF, the parties hereto have respectively caused this Registrar's
Agreement to be signed in their names and on their behalf, all as of the day and year first above-written.

THE CITY OF WHEELING

By:

Its: Mayor

WESBANCQO BANK, INC.

564250.00059

CH5351057 . 3



EXHIBIT A

Bond Legislation included in bond transeript as Documents No. 1 and No. 2

CH5351057 4



SWEEP RESOLUTION

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

WHEREAS, the Issuer has issued bonds, as more specilically 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 tumn 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, the Issuer find 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
fund payments be made by electronic transfer 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 form the accounts
set forth in Exhibit A in such form and at such directions as are provided by the MBC.

2) Robert Herron and Michael Klug are hereby authorized to sign and execute
all such documents as are necessary to facilitate the electronic transfer of the Bond debt
service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

o
AL

Recorder

Adopted this 7th day of December, 2010.

{C1158504.13



Bond Ordinance

THE CITY OF WHEELING
{(WEST YVIRGINIA)

COMBINED WATERWORKS AND SEWERAGE SYSTEM

e

Section 1, 01
Section 1.02
Section 1.03
Section 1.04

Section 2.01

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.06
Section 3.07
Section 3.08
Section 3.08
Section 3,10
Section 3.11
Section 3.12
Section 3.13
Section 3.14

REFUNDING REVENUE BONDS, SERTES 2010 A
BOND ORDINANCE
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THE CITY OF WHEELING
(WEST VIRGINIA)

AN  ORDINANCE AUTHORIZING THE
CURRENT REFUNDING OF THE ISSUER’S
OUTSTANDING COMBINED WATERWORKS
AND SEWERAGE SYSTEM REFUNDING
REVENUE BONDS, SERIES 1997; THE
ISSUANCE OF COMBINED WATERWORKS
AND SEWERAGE SYSTEM REFUNDING
REVENUE BONDS, SERIES 2010 A, OF THE
CITY IN THE AGGREGATE PRINCIPAL
AMOUNT OF NOT MORE THAN $5,000,000,
THE PROCEEDS OF WHICH, TOGETHER
WITH OTHER FUNDS OF THE CITY, SHALL
BE EXPENDED FOR SUCH REFUNDING AND
TO PAY COSTS 1IN CONNECTION
THEREWITH; PROVIDING FOR THE RIGHTS
AND REMEDIES OF, AND THE SECURITY
FOR, THE HOLDERS OF SUCH BONDS;
AUTHORIZING THE EXECUTION AND
DELIVERY OF AN ESCROW AGREEMENT, A
TAX AND NON-ARBITRAGE CERTIFICATE,
AN  OFFICIAL STATEMENT, A BOND
PURCHASE AGREEMENT, A CONTINUING
DISCLOSURE AGREEMENT, A
SUPPLEMENTAL RESOLUTION AND OTHER
DOCUMENTS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING
THERETO.

WHEREAS, the City of Wheeling, West Virginia (the “Issuer’) presently
owns and operates a public combined waterworls and sewerage system (the
“Systern™) and has heretofore financed the acquisition and construction of the
System and certain extensions, additions, betterments and improvements thereto by
the issuance of several series of bonds, refunding bonds or notes, of which there are
presently outstanding (1) Combined Waterworks and Sewerage System Refunding
Revenue Bonds, Series 1997 (the “Series 1997 Bonds™) dated Jannary 1, 1997, and
issued in the original aggregate principal amount of. $20,600,000, of .which
approximately $6,980,000 is presently ontstanding, (i1) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2005 A (West Virginia SRF Program) (the
“Series 2005 A Bonds”) dated May 3, 2005, issued in the orginal aggregate
principal amount of $14,500,000, of which approximately $12,519,124 is presently
outstanding; and (i) Combined Waterworks and Sewerage System Revenue Bonds,




Series 2006 A (the “Series 2006 Bonds™) dafed September 26, 2006, issved m the
aggregate principal amount of $12,000,000, of which approximately $11,560,000 1s
presently outstanding;

WHEREAS, the Series 1997 Bonds were issued pursuant to an ordinance of
the Issuer duly enacted by the Council of the Issuer on January 2, 1896, as
supplemeuted,

WHERIEAS, under the provisions of Chapter 13, Article 2E and Chapter &,
Article 20 of the West Virginia Code of 1931, as amended (collectively, the “Act”),
the Issuer is authorized and empowered to issue refunding revenue bonds to refund,
pay or discharge all or any part of the outstanding Series 1997 Bonds;

WHEREAS, the Issuer is advised that current market conditions are such
that interest savings may be realized from the refunding of the Series 1997 Bonds;

WHEREAS, The Tssuer has determined and hereby determines that one of
the purposes of the current refunding of the Seres 1997 Bonds is to effect the
release, termination or modification of hens, restrictions, conditions or limitations
imposed in connection with the Series 1997 Bonds;

WHEREAS, the Issuer has determined and hereby determines that it would
be to the benefit of the Issuer and its residents and customers to provide for the
refunding of the Series 1997 Bonds on their first permitted Redemption Date 1n the
manner set forth herein through the issnance of bonds to be designated “The City of
Wheeling, West Virginia, Combined Waterworks and Sewerage System Refunding
Revenue Bonds, Series 2010 A” (the “Senes 2010 A Bonds”) in the maximum
aggregate principal amount of not more than $5,000,000; suoch Series 2010 A Bonds
to be secured by and payable from the Gross Revenues (zs hereinafter defined) of the
System on a parity with the Prior Bonds (as hereimafier defined); and

WHEREAS, the Issuer now desires (o authorize the refunding of the Series
1997 Bonds as aforesaid, and to provide for the refinancing thereof by the issuance
of the Series 2010 A Bonds as hereinafter provided.

NOW, THEREFORE, THE COUNCIL OF THE CITY OF WHEELING
HEREBY ORDAINS:

ARTICLE I
DEFINITIONS; STATUTORY AUTHORITY; FINDINGS

Section 1.01, Definitions. All capitalized terms used in this Ordinance and
not otherwise defined in the recitals hereto shall haye the meanings specified below,
unless the context expressly requires otherwise:

“Act” means collectively, Chapter 13, Article 2E and Chapter 8, Article 20 of
the Code of West Virginia, 1931, as a.mended and tn effect on the date of delivery of
the Series 2010 A Bonds.



“Authorized Newspaper” means a financial journal or newspaper of general
circulation in the City of New York, New York, prirted in the English language and
custornarily published on each business day of the Registrar, whether or not
published on Saturdays, Sundays or legal holidays, and so long as so published, shall
include The Bond Buver.

“Authorized Officer” means the Mayor or City Manager of the Issuer or any
other officer of the Issuer specifically designated by resolution of the Council of the

Issuer.

“Bond Commission” or “Cominission” means the West Virginia Municipal
Bond Commission o1 any other agency of the State of West Virginia which succeeds
to the functions of the Bond Corzmission.

“Bond Counsel” shall mean 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 or the Board, and shall initially mean
Steptoe & Johnsen PLLC, Charleston, West Virginia.

“Bondholder,” “Hold.ef,” “Holder of the Bonds,” “Cwner of the Bonds,”
“Holder,” or any similar term means any person who shall be the Holder of any

" ontstanding Bond.

“Bond Insurer” or “Insurer” means Assured Guaranty Municipal Corp.
(formerly known as Financial Security Assurance Inc.), a New York stock insurance
company, Of any successor thereto or assignee thereof.

“Bond Insurance Policy” or “Insurance Policy” means the insurance policy
issued by the Bond Insurer guaranteeing the scheduled payment of principal and
interest on the Bonds when due.

“Bond Register” means the books of the Issuer maintained by the Registrar
for the registration and fransfer of Bonds.

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

“Bonds” means, collectively, the Series 2010 A Bonds, the Series 2005 A
Bonds, Series 2006 A Bonds, and any additional parity Bonds hereafter issued within
the terms, resfrictions and conditions confained herein.

“Business Day” means any day other than a Saturday, Sunday or a day on
which mnational banking associations or West Virginia backing corporations are
authorized by law to temain closed.



“Cerfificate of Authentication and Registration” means the Certificate of
Authenfication and Registration on the Series 2010 A Bonds, substantially in the
form set forth I EXHIBIT A - FORM OF SERIES 2010 A BOND, attached

hereto.

“City” or “Issuer” means The City of Wheeling, a municipal corporation and
political subdivision of the State of West Virginia, in Ohio and Marshali Counties
thereof, and, unless the context clearly indicates otherwise, includes the Goversing
Body of the Issuer and any other commssion, board or department established by the
Issuer to operate and maintain the System.

“City Clerk” or “Clerk” means the City Clerk of the Issuer,
“City Manager” means the City Manager of the Issuer.

“Closing Date” means the date upon which there is &n exchange of the Series
2010 A Bonds for the proceeds representing the original purchase price thereof.

“Code” shall mean the Intemal Revenue Code of 1986, as amended and
supplemented from time to time, and Regulations thereunder.

“Council” means the City Council of the Issuer or any other governing body
of the Issuer that succeeds to the functions of the Council as presently constituted.

“Debt Service,” with refereuce to a specified period, means the amount of
principal, including any sinking fund payments, and interest pavyable with respect to
the Bends during such period.

“Depository Bank” means the bank or banks to be designated as such i the
Supplemental Resoluticn, and any other bank or national banking association located
in the State of West Virginia, eligible under the laws of the State of West Virginia to
receive deposits of state and municipal funds and insured by the FDIC that may
hereafter be appointed by the Issuer as Depository Bank.

“Deprecialion Fund” means the Depreciation Fund established by the Prior
Ordinances and continued hereby.

“DTC” means The Depository Trust Company, New York, New York or ifs
SUCCEsSOT.

“DTC-eligible” means, with respect to the Series 2010 A Bonds, meeting the
qualifications prescribed by DTC.,

“Bscrow Agreement “ means the Escrow Agreement to be entered into
between the [ssuer and the Bscrow Agent, providing for the deposit therein of the
proceeds of the Series 2010 A Bonds, and other matters in connection therewiih, the
form of which shall be approved by the Supplemental Resolution.




“Escrow Fund” means the Bscrow Fund established pursuant to the Escrow
Agreement.

“Byent of Default” means any oceurrence or event specified in Section 7.01.

“FDIC” means the Federal Deposit Insurance Corporation ot any successor to
the functions of the FDIC.

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

“Governing Body” means the City Council of the Issuer or any other
governing body of the Issuer that succeeds to the functions of the City Council, as 1t
may now or hereafier be constituted.

“(Government Obligations” means cerfificates or mterest-bearing notes or
obligations of the United States, or those for which the full faith and credit of the
United States are pledged for the payment of principal and interest.

“(3ross Revenues” means the aggregate gross operating and non-operating
revermes of the System, defermined in accordance with generally accepted
accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts, provided that, “Gross Revenues”
does not include any gains from the sale or other disposition of, or rom any increase
in the value of, capital assets, (including Qualified Investments) or any Tap Fees, as
hereafter defined.

“Independent Accountants” means the West Virginta State Tax Department
or any certified public accountant or firm of certified public accountants that shall at
any time hereafter be retained by the Issuer to preparc an independent annual or
special audit of the accounts of the System or for any purpose except keeping the
accounts of said System in the normal operations of its business and affairs.

“[nvestment Property” means any security (as said ferm is defined in
Section 165(2)(2)(A) or (B) of the Code), obligation, annuity confract, investment-
type property or residential rental property for family units which is not located
within the jurisdiction of the Issuer and which is not acquized to implement a court
ordered or approved housing desegregation plan, excluding, however, obligations the
interest on which is excluded from gross income, under Section 103 of the Code, for
federal income tax purposes other than specified piivate activity bonds as defined in
Section 57(a)(5)(C) of the Code.

“Maximum Annual Debt Service” means, at the time of computation, the
greatest amount of Debt Service required to be paid on the Series 2010 A Bonds and
the Prior Bonds for the then current or any succeeding Fiscal Year, assuming that the
principal of any Term Bonds is deerned due on the earlier of their stated maturity
date or the date on which they are required to be redeemed pursuant to mandatory
sinking fund redemption.




“Mayor” means the Mayor of the Issuer.

“Municipal Bond Imsurance Policy” means any municipal bond insurance
policy issued by a Bond Insurer simultaneously with the delivery of the Series 2010
A Bonds, insuring the payment of the principal of and interest on all or any of the
Serjes 2010 A Bonds in accordance with the terms thereof or any other bond
insurance policy which may be issued on behalf of the Issver to insure payment of
the principal of and interest on all or any subsequent series of Bonds.

“Net Proceeds” means the face emount of the Series 2010 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and Tess
proceeds deposited in the Series 2010 A Bonds Reserve Account. For purposes of
the Private Businsss Use limitations set forth herein, the term Net Proceeds shall
include any amotnis resulting from investrent of proceeds of the Series 2010 A
Bonds, without regard to whether or not such investment 1s made in tax-exempt
obligations.

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

“Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds of the Series 2010 A Bonds and is not acquired in order fo
carry out the govermmental purpose of the Series 2010 A Bonds, as defined in
Section 148(b) of the Code, that is not a purpose investment.

“Operating Bxpenses,” unless qualified, means the current expenses, paid or
acorued, of repair, operation and maintenance of the System, and includes, without
limiting the generality of the foregoing, administrative, engineering, legal, aunditing
and insurance expenses (other than those capitalized as part of the costs of any
project relating to the acquisition or construction. of additions, bettenments or
improvements for the System), supplies, labor, wages, the cost of materials and
supplies used for current operations, fees and expenses of fiscal agents and of the
Depository Bank, Registrar and Paymg Agent or Paying Agents, payments to
pension or retirement funds, taxes amd such other reasonable operating costs and
expenses as should normally and regularly be included under generally accepted
accounting principles; provided, that “Operating Expenses” does not include
paymentis on account of the principal of or redemption premium, if any, or Interest
on the Bonds, charges for depreciation, losses from the sale or other disposition of or
any decrease in the value of capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting periods.

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

“Ordinance” regardless of whether preceded by the arficle “the” or “this,”
means this Ordinance, as it may hereafter from time to time be amended or
supplemented, by ordinance or by resolution.




“Qriginal Purchaser” means the investment banking firm or firmus, bank or
banks or such other entity or entities as shall purchase the Semes 2010 A Bonds
directly from the Issuer, as determnined by a resolution supplemental hereto.

“Outstanding,” when used with reference to Bonds or Prior Bonds, and as of
any particular date, descibes all Bonds theretofore and thereupon being issned and
delivered except (a) any Bond or Prior Bond canceled by the registrar for such Bond
or Prior Bond at or prior to said date; (b) any Bond or Prior Bond for the payment of
which moneys, equal to its principal amount, with interest to the date of maturity,
shall be held in trust under this Ordinance and set aside for such payment (whether
upon or prior fo mafurity); {c) any Bond deemed to have been paid as provided by
Section 9.01; and (d) with respect to determimng the number or percentage of
Bondholders or Bonds respectively, for the purpose of consents, notices and the like,
any Bond registered to the Issuer. Notwithstanding the foregoing, m the event that a
Bond Insurer has paid principal of and/or interest on any Bond, such Bond shall be
deemed to be Outstanding vntil such time as such Bond Insurer has been reimbursed
in full.

“Paying Agent’ means the Bond Cornmussion and any other paying agent for
the Bonds which may be appointed by a resolution supplemental hereto, all in
accordance with Sectton 8.12 hereof.

“Pror Bonds” means, collectively, the Series 2005 A Bonds and the Senes
2006 Bonds.

“Prior Ordinances” ineans, collectively, the ordinances of the Issuer,
authorizing the issuance of the Prior Bonds.

“Private Business Use” means use directly or indirectly in a trade or business
carfied on by a natural person or in any activity cartied on by a person other than a
natural person, excluding, however, use by a state or local governmental unit and use
as a member of the general public.

“Purchase Price,” for the purpose of computation of the Yield of the Series
2010 A Bonds, has the same meaning as the term “issue price” in Sections 1273(b)
and 1274 of the Code, and, in general, means the initial offering price of the Series
2010 A Bonds to the public (not including bond houses and brokers, or similar
persons or orgamizations acting in the capacity of underwriters or wholesalers) at
which prce a substantial amount of the Bonds of each maturity is sold or, if the
Series 2010 A Bonds are privately placed, the price paid by the first buyer of the
Series 2010 A Bonds or the acquisition cost of the first buyer. “Purchase Price,” for
purposes of computing Yield of Nonpurpose Investments, means the fair market
value of the Nonpurpose Investments on the date of use of Gross Proceeds of the
Series 2010 A Bonds for acquisifion thereof, or if later, on the date that Investment
Property constituting a Nonpurpose Investment becomes a Nonpurpose Investent
of the Series 2010 A Bonds.




“Qualified Investments” means and includes the investments set forth in the
Supplemental Resolution and designated as such.

‘“Rehate Fund” means the Rebate Fund established by the Pricr Ordinances
and continued hereby.

“Record Date” means the day of the month which shall be so stated in the
Seres 2010 A Bonds, regardiess of whether such day is a Saturday, Sunday or legal
holiday.

“Redemption Date” means the date fixed for redemption of Bonds subject 1o
redemplion in any notice of redemption published or mailed in accordance herewith.

“Redemption Price” means the price at which the Bonds may be called for
redemption and includes the principal amount of the Bonds to be redeemed, plus the
premium, if any, required to be paid to effect such redemption.

“Holder,” “Bondholder,” “Holder,” “Ownet” or any similar termn means any
person who shali be the Holder of any outstanding Bond.

“Registrar” means the bank to be designated in the Supplemental Resolution
as the registrar for the Series 2010 A Bonds, and any successor thereto appointed in
accordance with Section 8.08 hereof.

- “Regulations” means temperary and permanent repulations promulgated
under the Code, and includes applicable regulations promulgated under the Internal
Revenue Code of 1954,

“Reserve Accounts” means, collectively, the Iesia ective reserve accounts
created for the Series 2010 A Bonds and the Prior Bonds.

“Reserve Account Requirement” means, colleciively, the respecitve amount
required to be on deposit in the respective Reserve Accounts for the Series 2010 A
Bonds and the Prior Bonds,

“Revenue Fund” means the Revenme Fund established by the Prior
Ordinances and confinued hereby.

“Serjes 1997 Bonds” means the Combined Waterworks and Sewerage
System Refinding Revenue Bonds, Series 1997, dated January 1, 1997 and issued in
the original aggregate principal amount of $20,600,000, of which approximately
£6,980,000 is presently outstanding.

“Jeries 2005 A Bonds means the Combined Waterworks and Sewerage
Systemn Revemue Bonds, Seres 2005 A (West Virginia SRF Fro gram), dated May 3,
2005, issued in the original aggregate principal amousnt of $14,500,000, of which
approximately $12,519,124 is presently outstanding.




“Series 2006 A Bonds means the Combined Waterworks and Sewerage
System Revenue Bonds, Series 2006 A, dated September 26, 2006, issued in the
aggregate principal amount of $12,000,000, of which approximately $11,560,000 is
presently outstanding.

“Jeries 1997 Bond Ordinance” means the ordinance of the Issuer finally
enacted on January 2, 1996, as supplemented and amended, pursuant to which the
Series 1997 Bonds were issued.

“Serjes 2005 A Bond Ordinance” means the ordinance of the Issuer finally
enacted on Aprl 5, 2005, as supplemented and arnended, pursuent to which the
Series 2005 A Bonds were issued.

“Series 2006 A Bond Ordinance” means the ordinance of the Issuer finally
enacted on July 5, 2006, as supplemented and amended, pursuant to which the Series
2006 A Bonds were 1ssued.

“Series 2010 A Bonds” means the Combined Waterworks and Sewerage
System Refunding Revenue Bonds, Seres 2010 A, of the Issuer, ongnally
authorized to be issued pursuant to this Ordinance and the Supplemental Resolution.

“Qeries 2010 A Bonds Costs of Issuance Find” means the Costs of Issuance
Fund created by Section 4.01 hereof.

“Series 2010 A Bonds Redemption Account” means the Series 2010 A Bonds
Redemption Account established in the Series 2010 A Bonds Sinking Fund pursuant
to Section 4.02 hereof.

“Qeries 2010 A Bonds Reserve Account” means the Series 2010 A Bonds
Reserve Account established m the Seres 2010 A Bonds Sinking Fund pursuant to
Section 4.02 hereof.

“Series 2010 A Bonds Reserve Account Requirement” means an amount
equal to the lesser of (1) 10% of the origmal principal amount of the Series 2010 A
Bonds, (ii) Maximum Annual Debt Service at the fime of original issuance of the
Series 2010 A Bonds, or (iil) 125% of average apnual Debt Service at the time of
original issuance of the Series 2010 A Bonds.

“Series 2010 A Bonds Sinking Fund” means the Sedes 2010 A Bonds
Sinking Fund established by Section 4.02 hereof.

“Sinking Funds” means, collectively, the respective sinking funds created for
the Series 2010 A Bonds and the Prior Bonds.

“State” means the State of West Virginia.

 “Supplemental Resolution™ means any ordinance or resolution amendatory
hereof or supplemental hereto and, when preceded by the article “the,” refers




specifically to the Supplemental Resolution to be adopted by the Issuer following
enactment of this Ordinance, setting forth the final amounts, maturities, interest rates
and other terms of the Series 2010 A Bonds, such covenants and tenms as may be
required by the Bond Insurer, and authorizing the sale of the Series 2010 A. Bonds to
the Original Purchaser; provided, that any provision intended to be included in the
Supplemental Resolution and not so included may be contained in 2 subsequent
Supplemental Resolution.

“Surplus  Revenues” means the Gross Revenues not required by the
Ordinance fo be set aside and held for the payment of or security for the Bonds or
the Prior Bonds or any other obligations of the Issuer, including, without limitation,
the funds and accounts established for the Prior Bonds or the Series 2010 A Bonds.

“System” means the complete existing pubhc municipal combined
waterworks and sewerage system of the Issuer, and shall include any extensions,
additions, betterments and improvements thereto hereafter acquired or constructed
for the Systern from any sources whatsoever, both within and without the [ssuer.

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

“Term Bonds” means Series 2010 A Bonds subject to mandatory sinking
fund redemption, as described by Section 3.06 hereof.

Words importing singuler number shall include the plural number in each
case and vice versa; words importing persons shall include firms and corporations
and vice versa; and words importing the masculine gender shall include the feminine
and neuter genders and vice versa.

Additional terms and phrases ere defined in this Ordinance as they are used.
Accounting terms not specifically defined herein shall be given meaning in
accordance with generally accepted accounting principles.

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

Articles, sections and subsections mentioned by number only are the
respective atticles, sections and subsections of this Crdinance so numbered.

Section 1.02. Authority for this Ordinance. This Ordinance is enacted
pursuant to the provisions of the Act and other applicable provisions of law.

Section 1.03. Findings. The Council hereby finds and determines as
follows:

A. The Issuer is a municipal corporation and political subdivision of the
State of West Virginia, in Ohio and Marshall Counties of said State.
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B. The Tssuer now owns and operates the System, the construction,
extension and improvement of which it has financed ot refinznced pursuant to the
issuance of several sexries of prior bonds.

C. The Issuer derives Tevenues from the System which are pledged for
the payment of the Sexies 1997 Bonds, the Series 2005 A Bonds and the Senies 2006
A Bonds. FExcept for such pledge thereof to secure and pay the Series 1997 Bonds,
fhe Series 2005 A Bonds and the Series 2006 A Bonds, said revenues are not pledged
or encuinbered in any manner.

D. The Issuer intends to currently refund the Sermes 1997 Bonds in their
entirety on or about May 27, 2010, with proceeds of the Series 2010 A Bonds and
other funds of the Issuer. :

" E. The estimated revenues to be derived in each year from the operation
of the System after the refunding of the Series 1997 Bonds will be sufficient to pay
all Operating Expenses of the System and the principal of and interest on the
Series 2010 A Bonds and the Prior Bonds, and to make all other payments provided
for in this Ordinance.

F. The Tssuer shall not issue the Series 2010 A Bonds without having
obtained from an independent certified public accountant, a certification that the
amount of savings stated to be achieved by the refunding shail in fact be saved,
based upon their review, comparison and analysis of the net interest cost in dollars of
the Series 2010 A Bonds and the net interest cost in dollars of the Series 1997 Bonds.

G. Orie of the purposes of the current refunding of the Series 1997 Bonds
is to effect the release, termination or modification of liens, restrictions, conditions or
limitations fmposed in connection with the Series 1997 Bonds.

H. Subject to the determination and certification required herein, it is
the best interest of the Issuer and its residents and customers that the Issuer issue the
Series 2010 A Ronds, secure the Series 2010 A Bonds by a pledge of the proceeds
thereof deposited in the Escrow Fund established therefor, and secure the Semes
2010 A Bonds from a pledge and assigment of the Gross Revenues derived from
the operation of the System, the moneys in the respective Sinking Funds and the
moneys or other obligations in the respective Reserve Accounts, unexpended
proceeds of such Bonds and as further set forth heretn.

L The Series 2010 A Bonds and the Certificate of Authentication and
Registration to be endorsed thereon are to be in substantially the forms set forth 1
EXHIBIT A attached hereto and incorporated herein by reference, with necessary
and appropriate variations, omissicns and inserttons as permitted or required by this
Ordinance or a Suppletental Resolution or as deemed necessary by the Registrar or
the Issuer.

T. All things necessary to make the Series2010 A Bonds when
aufhenticated by the Registrar and issued as in this Ordinance provided, the valid,
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binding and legal special obligations of the Issuer according to the mmport thereof,
and to validly pledge and assign those funds pledged hereunder to the payment of the
principel of and interest thereon, will be timely done and duly performed.

© The enactment of this Ordinance, and the execution and issuance of
the Series 2010 A Bonds, subject to the terms thereof, will not result in any breach
of, or constitute a default under, any instrumuent to which the Issuer is a party o1 by
which 1t may be bound or affected.

L. The Series 2010 A Bonds shall be issued on a parity with one another
and with the Prior Bonds, all of which shail have a first lien position with respect to
pledge and source of and security for payment and in all other respects. The Issner
has met the coverage requirements for issuance of parity bonds set forth i the
respective ordinances pursuant to which the Prior Bonds were issued, and has
substantially complied with all other parity requirernents, except to the extent that
noncompliance with any snch other parity requirements is not of a material nafure.

Prior to the issuance of the Series 2010 A Bonds, the Issuer wili obtain (i) the
certificate of an Independent Certified Public Accountant stating that the coverage
and parity tests of the Prior Bonds are met; and (ii) the wriften consent to and walver
of certain parity requirements for the issuance of the Series 2010 A Bonds on a parity
with the Series 2010 A Bonds from Assured Guaranty Corporafion.

Other than the Proor Bonds, there are no other outstanding bonds or
obligations of the Issner which are secured by revenues or assets of the System.

Section 1.04. Ordinance Constitutes Contract. In consideration of the
acceptance of the Series 2010 A Bonds by those who shall own or hold the same
frorn time to time, this Ordinance shall be deemed to be and shall constitute a
contract between the Issuer and such Holders and the covenants and agreernents
herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and security of the legal Holders of any and all of such Series 2010 A
Bonds, all of which shall be of equal rank and without preference, prionty or
disfinction between any one Series 2010 A Bond and any other Series 2010 A Bond,
by reason of priority of issuance or otherwise, except as expressly provided therem
and herein.

12




ARTICLE 1L
AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding, All Series 1997 Bonds
Outstanding as of the date of issuance of the Series 2010 A Bonds and all unpatd
interest accrued thereon, if any, are hereby ordered to be refunded and paid i full 1
accordance with the terms of the Escrow Agreement; and the pledge of Gross
Revenues in favor of the Holders of the Series 1997 Bonds imposed by the Series
1997 Ordinance authorizing the issuance of the Series 1997 Bonds, the monies in the
funds and accounts created by the Series 1997 Ordinance pledged to payment of the
Series 1997 Bonds, and eny other funds pledged by the Seres 1997 Ordimance for
payment of the Series 1997 Bonds are hereby ordered terminated, discharged and
released upon payment 1nto the Escrow Fund from the proceeds of the Series 2010
Bonds and from other moneys available therefor, of the following: (a) if required by
the Bscrow Agreement, an amount equal to the fiscal and paying agent charges and
the Escrow Trustee charges to become due and payable in connection with the Prior
Bonds and (b) an amount which will be simultaneously invested in Government
Obligations bearing interest and having maturities sufficient, together with certain
cash which may also be deposited, to provide for the payment of the principal of,
redemption premium, if any, and interest on the Seres 1997 Bonds as the saroe
become due, to the first redemption date thereof, being June 1, 2010, and on such
date, to pay the Redemption Price of the Prior Bonds, all as prescribed by the Escrow
Agreement.

Contemnporaneously with the deposit of such Series 2010 Bonds proceeds and
other moneys into the Bscrow Fund, the amount on deposit in the sinking fund,
including the reserve account therein, and all other funds and accounts created and
maintained on behalf of the Series 1997 Bonds shall be deposited m the Escrow
Fund, the Reserve Account or such other fund or account as shall be set forth in the
Escrow Agreement or in the Supplemental Resolution, and invested as provided
therein.
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ARTICLE I
THE BONDS

Section 3.01. Form and Payment of Bonds. No Series 2010 A Bond shall be
issued pursuant to this Ordinance except as provided in this Article lil. Any Senes
2010 A Bonds issued pursuant to this Ordinance may be issued only as fully
registered Series 2010 A Bonds without coupons, it the denomination of $5,000 or
any integral multiple thereof for any year of maturity (or such other denominations
as may be set forth in a Supplemental Resolution). All Series 2010 A Bonds shall be
dated as of the date provided in a Supplemental Resolution applicable to such series.
AY] Series 2010 A Bonds shall bear interest from the interest payment date next
preceding the date of authenfication or, if authenticated after the Reccrd Date but
prior to the applicable interest payment date or on such interest payment date, from.
such interest payment date or, if no mferest on such Series 2010 A Bonds has been
paid, from the date thereof; provided however, that, 1f, as shown by the records of the
Registrar, interest on such Series 2010 A Bonds shall be in default, Series 2010 A
Bonds issued in exchange for Series 2010 A Bonds surrendered for transfer or
exchenge shall bear interest from the date to which interest has been paid in full on
the initial Series 2010 A Bonds surrendered.

The principal of and the premium, if any, on the Series 2010 A Bonds shall
be payable in any coin Or CUITENCY which, on the respective date of such payment, is
legal tender for the payment of public and private debts under the laws of the
United States of America upon surrender at fhe principal office of the Paying Agent
Interest on the Series 2010 A Bonds shall be paid by check or draft made payable
and mailed to the Holder thereof at his address as it appears in the Bond Register at
the close of business on the Record Date, or, if requested, in the case of a Holder of
$1,000,000 or more of the Series 2010 A Bonds, by wire transfer te a domestic bank
account specified in writing at least 5 days prior to such. interest payment date by
such Holder. :

In the event any Series 2010 A Bond is redeemed in part, such bond shall be
surrendered to and canceled by the Registrar, and the Issuer shall execute, and the
Registrar shall authenticate and deliver to the Holder thereof, another Series 2010 A
Bond in the principal amount of said Series 2010 A, Bond then Outstanding.

Section 3.02. [Dxecution of Bonds. The Series 2010 A Bonds shall be
executed in the name of the Issuer by the Mayor and City Manager, by their manual
or facsimile signatures, and the seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Clerk by his or her manual or facsimile signature;
provided, that, all such signatures and the seal may be by facsimile. In case any one
or more of the officers who shall have signed or sealed any of the Series 2010 A
Bonds shall cease to be such officer of the Issuer before the Bonds so signed and
sealed have been actnally sold and delivered, such Bonds may nevertheless be sold
and -delivered as herein provided and may be issued as if the person who signed or
sealed such Bonds had not ceased to hold such office. Any Series 2010 A Bonds
may be signed and sealed on behalf of the Issuer by such person as at the actual time
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of the execution of such Bonds shali hold the proper office in the Issuer, although at
the date of such Bonds such person may not have held such office or may not have
been so authorized.

Section 3.03. Authentication and Registration. No Series 2010 A Bond shell
be valid or obligatory for any purpose or entitled to any security or benefit under this
Ordinance vnless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in EXHIBIT A - FORM OF SERIES
2010 A BOND attached hereto and incorporated herein by reference with respect o
such respective Series 2010 A Bond, shall have been duly manually executed by the
Registrar.  Any such manually executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Series
9010 A Bond has been authenticated, registered and delivered under this Ordinance.
The Certificate of Authenfication and Registration on any Series 2010 A. Bond shall
be deemed to have been executed by the Registrar if signed by an authorized oificer
of the Registrar, but it shall not be necessary that the same officer sign the Certificate
of Authentication and Registration on all of the Series 2010 A Bonds issued
hereunder.

Section 3.04. Negotiability and Registration. Subject to the requirements
for transfer set forth below, the Seres 2010 A Bonds shall be, and have all of the
qualities and incidents of, negotiable mstruments under the Uniform Commercial
Code of the State, and each successive Holder, in accepting any of said Serics
2010 A Bonds, shall be conclusively deemed fo have agreed that such Seres 2010 A
Bonds shall be and have 211 of the qualities and incidents of negotiable instruments
under the Uniformm Commercial Code of fhe State, and each successive Holder shall
further be conclusively deemed to have agreed that said Series 2010 A Bonds shall
be incontestable in the hands of a bona fide holder for value.

So long as any of the Series 2010 A Bonds remain Outstanding, the Registrar
shall keep and maintain bocks for the registration and transier of the Series 2010 A
Bopds. The Seres 2010 A Bonds shall be transferable only by transfer of
registration upon the Bond Register by the Bolder thereof in person or by his
attorney or legal representative duly authorized n writing, upon surrender thereof,
together with a written instrument of transfer satisfactory to the Registrar duly
executed by the Iolder or such duly authorized aftorney or legal representative.
Upon transfer of a Series 2010 A Bond, there shall be issued at the option of the
Holder or the transferee another Bond or Bonds of the aggregate principal amonnt
equal to the unpaid amount of the transferred Bond and of the same series, interest
rate and maturity of said transferred Bond.

Upon surrender thereof at the office of the Registiar with a written instrument
of transfer satisfactory to the Registrar and duly executed by the Holder or tus
attomey or legal representative duly authorized in writing, Series 2010 A Bonds may
at the option of the Holder thereof be exchenged for an equal aggregate principal
amount of Bonds of the same series, maturity and interest rate, in any authorized
denominations.
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In all cases in which the privilege of transferning or exchanging a Series
2010 A Bond is exercised, Series 2010 A Bonds shall be delivered 1o accordance
with the provisions of this Ordinance. All Seres 2010 A Bonds surrendered in any
such transfer or exchange shall forthwith be canceled by the Registrar. Transfers of
Series 2010 A Bonds, the initial exchange of Series 2010 A Bonds and exchanges of
such Bonds in the event of partial redemption of fully registered Bonds shall be
made by the Registrar withont charge to the Holder or the transferee thercof, except
as provided below. For other exchanges of Series 2010 A Bonds, the Registrar may
impose & service charge. Ior every such transfer or exchange of such Bonds, the
Registrar may make a charge sufficient to reimburse its office for any tax or other
governmental charge required to be paid with respect to such transfer or exchange,
and snch tax or governmental charge, and such service charge for exchange other
than the initial exchange or in the event of partial redemption, shall be paid by the
person Tequesting such transfer or exchange as a condition precedent to the exercise
of the prvilege of making such transfer or exchange. The Registrar shall not be
obliged to make any such transfer or exchange of Series 2010 A Bonds that have
been called for redemption.

Section 3.05. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series
7010 A Bond shall become mutilated or be destroved, stolen or lost, the Issuer may
execute, in its discretion, and the Registrar shall authenticate, register and deliver any
new Bond of like series, maturity and principal amount as the Bond so mutilated,
destroved, stolen or lost, in exchange and upon surender and cancellation of, such
routilated Boad, or in lieu of and substitution for the Bond so destroyed, stolen or
lost, and upon the Holder furnishing the Issuer and the Registrar proof of his
ownership thereof and that said Bond has been destroyed, stolen or lost and
satisfzctory indemnity and complying with such other reasonable regulations and
conditions as the Issuer or the Registrar may prescribe and paying such expenses as
the Tssuer or the Registrar may incur. The name of the Holder listed in the Bond
Register shall constitute proof of ownership. All Bonds so swrendered shall be
cubmnitted to and canceled by the Registrar, and evidence of such cancellation shall
be given to the Issner. If such Bond shall have matured or be about to mature,
instead of issuing a substitute Bond the Issuer, by and through the Regisirar, may pay
the same, upon being indemnified 23 aforesaid, and, if such Bond be lost, stolen or
destroyed, without surrender thereof.

Any such duplicate Bonds issued pursuant to this section shall constitute
original, additional contractual obligations on the part of the Issuer, whether or not
the lost, stolen or destroyed Bonds be at any time found by any one, and such
duplicate Bonds shali be enfitled to equal and proportionate benefits and rights as to
lien and source of and security for payment from the revenues pledged herein with
all other Bonds issued hereunder.

Section 3.06. Term Bonds. In the event Term Bonds are issued as part of the
Seres 2010 A Bonds issued pursuant to this Ordinance, the following provisions
shall apply:
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A, The amounts to be deposited, apportioned and set apart by the [ssuer
from the Revenue Fund and into the Series 2010 A Bonds Redemption Account in
sccordance with Subsection 4.03(A)(2) shall include (after credit as provided below)
on the fust of each month, beginning on the first day of that month which is
13 months prior to the first mandatory redemption date of said Term Bonds, a sum
equal to 1/12th of the amount required to redeem the principal amount of such Term
Bonds which are to be redeemed as of the next ensuing mandatory redemption daie,
which amounts and dates, if any, with respect to a series of Bonds shall be set forth
in the Supplemental Resolution relating thereto.

B. At its option, to be exercised on or before the 60th day next preceding
any such mandatory redemption date, the Issuer may (a) deliver to the Registrar for
cancellation such Temm Bonds in any aggregate principal amount desired ar
(b) receive a credit in respect of its mandatory redemption obligation for any such
Term Bonds which prior to said date have been redeemed {otherwise than pursuant
to this section) and canceled by the Registrar and not theretofore applicd as a credit
against any such mandatory redemption obligation. Each Term Bond so delivered or
previously redeemed shall be credited by the Registrar at 100% of the principal
amount thereof against the obligation of the Issuer on such mandatory redemption
date, and Term Bonds delivered in excess of such mandatory redemption obligation
shzll be credited against foture mandatory redemption obligations in the order
directed by the Issuer, and the principal amount of such Term Bonds to be redeemed
pursuant to mandatory sinking fund redemption shall be accordingly reduced.

C. The Issuer shall on or before the 60th day next preceding each
mandatory redemption date furnish the Registrar and the Bord Commission with ifs
certificate indicating whether and to what extent the provisions of (a) and (b) of the
preceding paragraph are to be utilized with respect to such mandatory redemption
payment and stating, in the case of the credit provided for n (b) of the preceding
paragraph, that such credit has not theretolore been applied against any mandatory
redemption obligation.

D. After said 60th day but prior to the date on which the Registrar selects
the Term Bonds to be redeemed, the Bond Commission may use the moneys in the
Series 2010 A Bonds Redemption Account to purchase Term Bonds at a price less
than the par value thereof and accrued interest thereon. The Bond Corrmission shall
advise the Issuer and the Registrar of any Term Bonds so purchased, and they shall
be credited by the Registrar at 100% of the principal amount thereof against the
obligation of the Issuer on such mandatory redemption date, and any excess shall be
credited against fufure mandatory redemption obligations in the order directed by the
Issuer, and the principal amount of such Term Bonds to be redeemed pursuant to
mandatory sinking fund redemption shall be accordingly reduced.

E. The Registrar shall call for redemptiorn, in the manner provided
herein, an aggregate principal amount of such Term Bonds, at the principal amount
thereof plus interest accrued to the redemption date (interest to be paid from the
Sinking Fund), as will exhaust as nearly as practicable such Series 2010 A Bonds

17



Redemption Account payment designated to be made in accordance with
paragraph (A) of this section. Such redemption shall be by random selection made
on the 45th day preceding the mandatory redemption date, in such manner as may be
defermined by the Registrar, For purposes of this section, “Termn Bonds™ shall
include any portion of a fully registered Temm Bond, in integrals of $5,000.

Section 3.07. Notice of Redemption. Unless waived by any Holder of the
Bonds to be redeemed, official notice of any redemption shall be given by the
Registrar on behalf of the Issuer by mailing a copy of an official redemption notice
by registered or certified mail at least 30 days and nof more than 60 days prior to the
‘date fixed for redemption to the epplicable Bond Insurer, if any, the Orginal
Purchaser, and the Holder of the Series 2010 A Bond or Bonds, as applicable, to be
redecmed at the address shown on the Bond Register or at such other address as is
furnished in writing by such Holder to the Bond Registrar.

All official notices of redemption shall be dated and shall state:
(1) The Redemption Date,
(2)  The Redemption Price,

(3)  Ifless than all outstandiag Series 2010 A Bonds are to be redeemed,
the identification (and, in the case of partial redemption, the
respective principal amounts) of the Bonds to be redeemed,

(4)  That on the Redemption Date the Redemption Price and imterest
acorned will hecome due and payable upon each such Bond or portion
thereof called for redemption, and that interest thereon shall cease to
accrue from and after said date, '

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

(6)  Such other jnformation, if any, as shall be required for DTC-eligible
Bonds.

_ Pror to any redemption date, the Issuer shall deposit with the Registrar an
amount of money sufficient to pay the redemption price of all the Series 2010 A
Bonds or portions of such Bonds which are to be redeemed on that date.

Official notice of rederption having been given as aforesaid, the Series
2010 A Bonds or portions of such Bonds so fo be redeemned shall, on the Redempiion
Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the redemption
price) such Series 2010 A Bonds or portions of such Bonds shali cease to bear
interest. Upon surrender of such Bonds for redemption in accordance with said
notice, such Bonds shall be paid by the Registrar at the Redemption Price.
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[astaliments of interest due on or prior o the Redemption Date shall be payable as
herein provided for payment of interest. Upon surrender for any partial redemption
of any Bond, there shall be prepared for the Holder 2 new Bond or Bonds of the
sarne maturity in the amount of the unpaid principal. All Bonds which have been
redeemed shall be canceled and destroyed by the Bond Registrar and shall not be
reissued.

Failurs t6 receive such notice or any defect therein or in the mailing thereof
shall not affect the validity of proceedings for the redemption of Series 2010 A
Bonds, and failure to mail such notice shall not affect the validity of proceedings for
the redemption of any portion of Bonds for which there was no such failure.

Section 3.08. Persons Treated as Owners. The Issuer, the Registrar and any
agent of the Issuer or the Registrar may ireat the person in whose name any Bond is
registered as the owner of such Bond for the purpose of receiving payment of the
principal of, and interest on, such Bond and (except as provided in Section 6.18) for
all other purposes, whether or not such Bond is overdue.

Section 3.09. Temporary Bonds. Until Bonds of any series in definitive
form are ready for delivery, the Issuer may execute and the Registrar shall
authenticate, register, if applicable, and deliver, subject to the same provisions,
limitations and conditions set forth in this Article ITl, one or more printed,
lithographed or typewritten Bonds in temporary form, substantizlly in the form of the
definitive Bonds of such series, with appropriate omissions, variations and mnsertions,
and in suthorized denominations. Until exchanged for Bonds i definitive form,
such Bonds in temporary form shall be entitled to the lien and benefit created under
this Ordinance. Upon the presentation and swrender of any Bond in temporary form,
the Issuer shall, without urreasonable delay, prepare, execute and deliver to the
Regjistrar, and the Registrar shall authenficate, register, if applicable, and deliver, 1n
exchange therefore, 2 Bond or Bonds in defintive form. Such exchange shall be
made by the Registrar without making any charge therefore to the Holder of such
Bond in temnporary form.

Section 3.10. Awthorization of Bonds. For the purposes of paying in full the
entire outstanding principal of and all accrued interest on the Series 1997 Bonds,
funding the Series 2010 A Bonds Reserve Account and paying costs of issuance of
the Series 2010 A Bonds and related costs, there shall be issued the Series 2010 A
Bonds of the Issuer, in an aggregate principal amount of not more than $5,000,000.
The Series 2010 A Bonds shall be designated the “The City of Wheeling (West
Virginia) Combined Waterworks and Scwerage System Refuuding Revenuve Bonds,
Series 2010 A” and shall be issued i fully registered form, in denorninations of
$5,000 or any integral multiple thereof for any year of maturity (or such other
denominations as may be set forth in the Supplemental Resolution), not exceeding
the aggregate principal amount of Senes 2010 A Bonds maturing in the year of
maturity for which the denomination is to be specified. The Series 2010 A Bonds
shall be numbered from AR-1 consecutively upward. The Series 2010 A Bonds shall
be dated; shall be in such aggregate principal amount; shall bear inferest at such rate
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or rates, not exceeding the then legally permissible rate, payable semiannually on
such dafes; shall mature on such dates and in such amounts; shall be subject to such
mandatory and optional redemption provisions; and shall have such other terms, all
as the Tssuer shall prescribe herein and in the Supplemental Resolution.

Section 3.11. Book Entry System for Seres 2010 A Bonds. The Series
2010 A Bonds (if purchased by the Original Purchaser) shall initially be issued in the
form of one fully-registered bond for the aggregatc principal amount of the Serles
2010 A Bonds of each maturity, and shall be registered in the name of Cede & Co.,
as pominee of DTC. Notwithstanding anything herein to the contrary contained, so
long as the Series 2010 A Bonds are 80 issued and registered, DTC (or its nominee)
<hall be treated as the sole Holder for all purposes hereunder. Each Bond shall bear a
legend substantially to the following effect “Except as otherwise provided in the
Ordinance, this global bond may be transferred, in whole but not in part, only to
another nominee of DTC (as defined in the Ordinance) or to a successor of DTC or
to a momines of a successor of DTC. Unless this certificate is presented by an
authorized representative of DTC, to the Issuer or its agent for registration of
transfer, exchange, or payment, and any certificate issued is registered in the name of
Cede & Co. or in such other name as 18 requested by an authonized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested
by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR. TO ANY PERSON IS
WRONGFUL inasmuch as the Holder hereof, Cede & Co., bas an mterest herein.”

With respect to Series 2010 A Bonds registered in the records of the Registrar
in the pame of Cede & Co., as nominee of DTC, the Issuer and the Paying Agent
shall have no responsibility or obligation to any other patticipant in DTC or to any
Person on behalf of whom such a participant in DTC holds a beneficial interest in the
Series 2010 A Bonds. Without limiting the immediately preceding sentence, the
Issuer and the Paying Agent shall have no responsibility or obligation with respect to
(i) the accuracy of the records of DTC, Cede & Co. or any other participant in DTC
with respect to any beneficial ownership interest in any Bond, (1) the delivery o any
other participant in DTC ot any other Person, otber than a Holder, as shown in the
records of the Registrar, of any notice with respect to any Series 2010 A Bonds,
including without liritation any notice of redemption, tender, purchase or any event
which would or could give tise to a tender or purchase right or option with respect to
any Bond, (uit) the payment to any other participant in DTC or any other Person,
other than a Holder, as shown in the records of the Registrar, of any amount with
respect to principal of, premium, if any, or interest on, any Bend, or (iv) any consent
given by DTC as Holder. Notwithstanding any other provision of this Ordinance to
the contrary, the Issuer and the Paying Agent shall be enfitled to treat and consider
the Person in whose name each Bond is registered in the records of the Registrar as
the absolute owner of such Bond for the purpose of payment of principal, premium,
if any, and interest with respect 0 such Bond, for the purpose of giving notices of
redemption, sale, purchase or any event which would or could give rise to a sale ot
purchase right or option with respect lo any Bond for the purpose of making payment
of any purchase price of such Bond, for the purpose of registering transfers with
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respect to such Bond, and for all other purposes whatsoever. The Issuer and Paying
Agent shall pay all principal of, premium, if any, and interest on the Series 2010 A
Bonds and the purchase price of any Bond only to or upon the order of the Tespective
Holders, as shown in the records of the Registrar as provided in this Ordinance, cr
their respective attomeys or legal representatives duly authornzed in writing, and all
such payments shall be valid and effective to fully satisfy and discharge the Issuer's
obligations with respect to payment of principal of, premium, if any, and nderest on
the Semes 2010 A Bonds to the extent of the sum or sums so paid. No Person other
than, a Holder, as shown in the records of the Registrar, shall receive a Bond
certificate evidencing the obligation of the Issuer to make payments of principal,
premium, if any, and interest pursuant to this Ordmance.

The Holders have no right to a depository for the Series 2010 A Bonds. The
fssuer may remove DTC or any successor thereto for any reason at any time. In such
event o1 in the event DTC shall notify the Issuer that DTC 18 discontinuing its book-
entry system for the Series 2010 A Bonds, the Issuer shall (i) appomt a successor
securities depository, qualified to act as such under Section 17(a) of the Securities
Exchange Act, notify DTC of the appomntment of such successor securifies
depository and transfer one or more separate Bond certificates to such successor
securities depository or (i) notify DTC of the availability through the DTC of Bond
certificates and transfer one or more separate Bond certificates to other participants
or beneficial owners as DTC may dizect. In such event, the Series 2010 A Bonds
shall no longer be restricted to being registered in the records of the Registrar in the
name of Cede & Co., as nominee, but may be registered 1 the name of the successor
securities depository, or its nominee, or in whatever nmame or names other
participants in DTC receiving Series 2010 A Bonds shall designate, in accordance
with the provisions of this Ordinance. The provisions of this Section applicable to
DTC shall apply, mutatis mutandss, to any successot depository performing the same
functions hereunder as DTC.

The Issuer represents hereby that it has executed a Letter of Representations,
the {erms of which are applicable to the issuance of the Series 2010 A Bonds
hereunder. Such Letter of Representations is for the purpose of effectuating the
Book-Entry Only System only and shall not be deemed to amend, supersede ox
supplement the terms of this Ordinance which are intended to be complete without
reference to the Letter of Representations. In the event of any conflict between the
terms of the Letter of Representations and the terms of this Ordinance, the terms of
this Ordinance shall control. DTC may exercise the rights of a Holder hereunder
only in accordance with the terms hereof applicable to the exercise of such rights.

Section 3.12. Deliverv of Series 2010 A Bonds. The Issuer shall execute and
deliver the Series 2010 A Bonds to the Registrar, and the Registrar shall authenticate,
register and deliver the Series 2010 A Bonds o the Original Purchaser upon receipt
of the documents set forth below:

(1)  If not registered in the neme of DTC or its nominee, a list of the
 names in which the Series 2010 A Bonds are to be registered upon
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original issuauce, together with such taxpayer 1dentification and other
information as the Registrar may reasonably require;

{2 A request and authorization to the Registrar on behalf of the Issuer,
signed by an Authorized Officer, to authenticate and deliver the Series
2010 A Bonds to DTC for the benefit of the Original Purchaser;

3) Copies of this Ordinance and the Supplemental Resolution certified
by the Clerk;

(4)  The unqualified approving opirion of Bond Counsel regarding the
Seres 2010 A Bonds; and

5) A copy of such other documents and certificates as the Orginal
Purchaser may reasonably require.

Section 3.13. Form of Series 2010 A Bonds. The definitive Series 2010 A
Bonds shall be in substantially the form set forth in EXHIBIT A - SERIES 2010 A
ROND FORM attached hereto and incorporated herein by reference, with such
necessary and appropriate omissions, imsertions and variations as are approved by
those officers executing such Series 2010 A Bonds on bebalf of the Issuer and
exceution thereof by such officers shall constitute conclusive evidence of such
approval, and the definitive Series 2010 A Bonds shall have the form of the opinion
of Sieptoe & Johnson PLLC, as Bond Counsel, attached thereto or printed on the
reverse thereof. '

Section 3.14. Disposition of Proceeds of Series 2010 A Bonds. Upon the
issuance and delivery of the Series 2010 A Bonds, the Issuer shall forthwith deposit
the proceeds thereof as follows:

1. All interest accrued on Series 2010 A Bonds from the date thereot to
the date of delivery thereof shall be deposited in the Series 2010 A RBonds Sinking
Fund and applied to payment of interest on the Series 2010 A Bonds at the first
interest payment date.

2. An amount of the proceeds of the Series 2010 A Bonds equal to the
arpount, if any, set forth in the Supplemental Resolufion shall be remifted to the
Bond Commission for deposit in the Series 2010 A Bonds Reserve Account.

3. An amount of the proceeds of the Series 2010 A Bonds equal to the
entire outstanding principal of and all accrued interest on the Series 1957 Bonds as
set forth in the Supplemental Resolution shall be remitted to the Bond Comimission
to pay the Series 1997 Bonds in full.

4. An amount of Series 2010 A Bond proceeds which, together with
other rnonies or securities deposited therein, shall be equal to the Costs of Issuance
of the Series 2010 A Bonds shall be deposited with the Depository Bank in the Costs
of Tssuance Fund and shall be drawn out, used and applied by the Issuer sclely to pay
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costs of jssnance of the Series 2010 A Bonds at the wriiten direction of the Issuer.
Monies not to be applied immediately to pay such costs of issuance may be invested
in accordance with this Ordinance, subject however, o applicable yieid restrictions
as may be in effect under the Code. If for any reason such proceeds, or any part
thereof, are not necessary for, or are not applied to such purpose within 120 days
following the Closing Date for the Series 2010 A Bonds, such unapplied proceeds
shall be transferred by the lssuer to the Serjes 2010 A Bonds Sinking Fund
established in Section 4.02 hereof and applied to the next epsuing payment of
‘nferest on the Series 2010 A Bonds. All such proceeds shall constitute a frust fund
for such purposes, and there hereby is created a lien upon such monies until so
applied in faver of the Helders of the Series 2010 A Bonds from which such
proceeds are derived.
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ARTICLE YV
SYSTEM REVENUES; FUNDS AND ACCOUNTS

Section 4.01. Bstablishment of Fonds and Accounts with Depository Bank.
Pursuant (o this Article IV, the following special funds are created with (or continued
if previously established by the Prior Ordinances), and shall be held by, the
Depository Benk, segregated from all other funds and accounts of the Depository
Bark or the Issuer and from each other and used solely for the purposes provided
herein:

(1)  Revenue Fund (established by the Prior Ordinances);
(2) Depreciation Fund (established by the Prior Ordinances);

(3)  Operation and Maintenance Fuand (established by the FPror
Ordinances);

(4) Series 2010 A Bonds Costs of Issuance Fund; and
(5)  Rebate Fund (established by the Prior Ordinances).

Section 4.02. Establishment of Funds and Accounts with Bond Cormmission.
Pursuant to this Article IV, the following special funds and accounts are hereby
established with and shall be held by the Bond Commission, separate and apart from
a1l other funds or accounts of the Bond Commission or the Issuer and from each
other and used solely for the purposes provided herein:

(1) Series 2010 A Bonds Sinking Fund,
(a)  Within the Series 2010 A Bonds Sinking Fund:
(1) Series 2010 A Boﬁds Reserve Account;
(i) Series 2010 A Bonds Redemption Account; and
(2) Escrow Fund {established by the Escrow Agreement)

Section 4.03. Svstem Revenues and Application Thereof. So long as any of
the Sedes 2010 A Bonds shall be Outstanding and unpaid, the Issuer covenants as
follows:

A The entire Gross Revenues derived from the operation of the System
and all parts thereof shall be deposited by the Issuer in the Revenue Fund. The
Reverne Fund shall be kept separate and distinct from all other funds of the Issuer
and the Depository Bank and used only for the purposes and in the manner herem
provided. All Revenues at any tirne Temaiming on deposit in the Revenue Fund shall
be disposed of omly in the following marner and order of priority:
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The Issuer shall first, on the first day of each menth, transfer
from the Revenue Fund and simultapecusly remit to the Bond
Commmission (i) for deposit in the Sinking Funds of the Prior
RBonds the amounts required by the Pror Ordinances to pay
the interest on the Prior Bonds, if any; and (ii) commencing 7
months prior to the first interest payment date of the Series
2010 A Bonds, for deposit in the Series 2010 A Bonds Sinking
Fund, a sum equal to 1/6th of the amount of interest which
will become due on the Series 2010 A Bonds on the next
ensuing semiannual interest payment date; provided that, in
the event the period to elapse between the date of such nitial
deposit in the Series 2010 A. Bonds Sinking Fund and the next
ensuing semiannual interest payment date is more or less than
7 months, then such monthly payments shall be decreased or
increased proportionately to provide, 1 month prior fo the next
ensuing semianmnual interest payment date, the required
amount of interest coming due on such date; provided forther
that, the initial amount required to be transferred from the
Revenue Fund and deposited in the Series 2010 A Bonds
Sinking Fund shafl be reduced by the amount of accrued
interest on the Series 2010 A Bonds deposited therein, and
subsequent amounts required to be transferred from the
Revenue Fund and deposited in the Series 2010 A Bonds
Sioking Fund shall be reduced by the amount of any earnings
credited to the Series 2010 A Bonds Sinking Fund.

The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultanecusly remit to the Bond
Commuission (i) for deposit in the Sinking Funds of the Prior
Bonds the amounts required by the Prior Ordinances to pay
the principal of the Prior Bonds; and (ii) commencing 13
months prior to the first principal payment date or mandatory
Redemption Date of the Series 2010 A Bonds, for deposit i1
the Series 2010 A. Bonds Sinking Fund and in the Series
2010 A Bonds Redemption Account therein i the case of the
Termn Bonds which are to be redeemed, 2 sum equal to 1/12th
of the amount (or 1/6th of the amount if the Series 2010 A
Bonds mature semiannually rather than annually) of principal
which will mature or be redeemed and become due on the
Serjes 2010 A Bonds on the next ensming principal payment
date or mandatory Redemption Date; provided that, in the
event the period to elapse between the date of such initial
deposit in the Series 2010 A Bonds Sinldng Fund and the next
ensuing principal payment date or meandatory Redemption
Date is more or less than 13 months (or 7 months if the Series
2010 A Bonds mature semiannually rather than annually), then
such monthly payments shell be decreased or increased
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proportionately to provide, 1 month prior to the next enswing
principal payment date or mandatory Redemption Date, the
required amount of principal coming due on such date, and
previded forther, that the amount of such deposits shall be
reduced by the amount of any carnings credited to the Series
2010 A Bonds Sioking Fund and not previously credited
pursuant to the preceding paragraph.

Meneys in the Series 2010 A Bonds Sinking Fund shall be
used only for the purposes of paying prnncipal of and inferest
on the Seres 2010 A Bonds, whether by malurity or
redemption prior to matutity. Moneys on deposit in the Series
7010 A Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2010
A Bonds when the funds on deposit in the Series 2010 A
Bonds Sinking Funk are insufficient therefore, and for no
othier purpose. Pending such use, such moneys shall be
invested in accordance with Article V.

The Issuer shail not be required to make any further payments
into the Series 2010 A.Bonds Sinking Fund when the
aggregate amount of funds therein, including the Series
2010 A Bonds Reserve Account therein, is af least equal to the
aggeregate principal amount of Series 2010 A Bonds then
Outstanding, plus the amount of interest due or thexeafter to
become due on such Bonds then Outstanding,

As and when additional Bonds ranking on a party with the
Seres 2010 A Bonds are issued, provision shall be made for
additional deposits into the respective Sinking Funds sufficient
to pay the interest on such additional parity Bonds and
accomplish retirement thereof at maturity and to accumulate 2
balance in the respective reserve acconnt in an amount equal
to the requirement thereof.

The payments into the Seres 2010 A Bonds Sinking Fund
shall be made on the first day of each month, except that,
when the first day of any month shall be a Saturday, Sunday or
fegal holiday, then such payments shall be made on the next
succeeding Business Day, and all such payments shall be
remitted to the Bond Commission with appropaate
instructions as to the custody, use and application thereof
consistent with the provisions of this Ordinance.

The Issuer shall next, each month, transfer from the Revenue
Fund and simultanecusly remit to the Depository Bank for
deposit into the Operation and Maintenance Fund the amount
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necessary to pay the curent Operating expenses of the
System.

The Tssuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultanecusly remit to the Bond
Commission (i) for deposit in the Reserve Accounts of the
Pricr Bonds the amounts required by the Prior Ordinances;
and (i) commencing 13 months poor to the first date of
payment of principal of the Series 2010 A Bonds, if not fully
fimded upon issuance of the Series 2010 A Bonds, for deposit
in the Serdes 2010 A Bonds Reserve Account, an amount equal
to 1/120th of the Seiies 2010 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the
Series 2010 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 2010 A Bonds
Reserve Requirement, and thereafter the Issuer shall deposit 1n
the Semes 2010 A Bonds Reserve Account, an amount
sufficient to remedy any decrease in value of the Series 2010
A Bonds Reserve Account below the Series 2010 A Bonds
Reserve Requirement or any withdrawal from. the Series 2010
A Bonds Reserve Accouni, beginning with the first full
calendar month following the date on which (a) the vaination
of investments in the Senies 2010 A Bonds Reserve Account
results in a determination that the amount of moneys and the
value of the Qualified Investments deposited to the credit of
the Series 2010 A Bonds Reserve Account 15 less than the
Series 2010 A Bonds Reserve Reguirement, or (b} any amoust
ig withdrawn from the Series 2010 A Bonds Reserve Account
for deposit mto the Series 2010 A Bonds Sinking Fand. To
the extent Gross Revenues and any other legally available
funds are available therefore, the amount so deposited shall be
nsed to restore the amount of moneys on deposit in the Series
2010 A Bonds Reserve Account to an amount equal to the
Series 2010 A Bonds Reserve Requitement to the full extent
that such Gross Revenues are available; provided however,
that if the shortfall in the Seres 2010 A Bonds Reserve
Account is due to a decrease in value of mvestments therein,
such shortfall shall be replemshed by not less than 6 equal

- monthly payments, and if such shortfall is due to a withdrawal

fom. the Serjes 2010 A Bonds Reserve Account, such shortfall
shall be replemished by not less than 12 equal monthly
payments, and provided further, that no payments shall be
required to be made into the Series 2010 A Bonds Reserve
Account whenever and as long as the amount on deposit
therein shall be equal to the Series 2010 A Bonds Reserve
Requirement.
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Amounts in the Seres 2010 A Bonds Reserve Acconnt shall
be used only for the purpose of making payments of principal
of and interest on the Series 2010 A Bonds when due, when
ampounts in the Series 2010 A Bonds Sioking Fund are
insufficient therefore and for no other purpose.

The Issuer shail next, from the moneys remaining in the
Revenue Fund, on the first day of each month, transfer to the
Depreciation Fund a sum equal to not less than 2-1/2% of the
Gross Revenues each month (as previously set forth m the
Prior Ordinances and not in addition thereto), exclusive of any
payments for account of any Reserve Account .

Withdrawals and disbursement may be made by the Tssuer
from the Depreciation Fund only for the following purposes
and in the following order of prierity:

(2)  Tomakeup any deficiency m any Reserve Account (so
that the amount on deposit therein is at least equal to
the applicable Reserve Account Requirement);

(b) For the payment of the principal (including the
principal amount to be paid under the mandatory
redemption schedules) of or interest on the Bonds, but
only in the event that at the time of such withdrawal
there are not sufficient funds for such purpose in the
Sinking Funds (including the Reserve Account);

(c) For the payment of the reasonable costs of land and
‘ depreciable renewals, repairs, extension, improvements
and additions to the System; and

(d)  Upon resolution of the Jssuer, moneys in the
Depreciation Fund in excess of $1,000,000 may be
transferred by the Issuer to the Redemption Account
and used for optional redemption or for purchase of
Bonds. In the event of purchase of Bonds, the Issver
may direct the purchase of Bonds offered for sale at
the lowest price below the redemption price of such
Bonds.

If on any monthly payment date the revenues of the System
are insufficient to make the required deposits in any of the
funds and accounts as hereinabove provided, the deficiency
shall be made up on the mext epsuing payment dates by
payments in addifion to the payments which are otherwise
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required to be made into the fonds on such ensuing payment
dates.

(7)  The Issuer may mext, each month, after meking the above
required transfers of moneys from the Revenue Fund, apply
any remainmg revenues (“Surplus Revenues™) to payment of
debt service on any other suberdinate bonds, notes, certificates
or other obligations of the Systemm. Any Surplus Revenues
then remaining in the Revenue Fund may be used for any
lawful purpose of the System.

B. The Bond Commission is hereby designated as the fiscal agent for the
administration of the Sinking Funds created or continued hereunder, and all amounts
required for said Sinking Funds shall be remitted to the Bond Commission from said
Reverue Fund and from the proceeds of the sale of the Bonds, by the Issuer at the
times and as otherwise provided herein. All remittances made by the Issuer to the
Bond Commission shall clearly identify the fund or account into which each amount
is to be deposited. Notwithstanding the foregoing, however, the Bond Commission
shall deposit all remittances in the fund or account in the priority established by this
Ordinance. ‘

C. If on any monthly payment date the Gross Revenues are insufficient
to place the required amount in any of the funds and accounts as heremnabove
provided, the deficiency shall be made up in the subsequent payments i addition fo
the payments which would otherwise be required to be made into the funds and
accounts on the subsequent payment dates; provided, however, that the priority of
curing deficiencies in the fands and accounts herein shall be i the same order as
payments are to be made pursnant fo this Section 4.03 and the Gross Revenues shall
be applied to such deficiencies before being applied to any other payments
hereunder.

D. Principal and interest payments, and any payments made for the
purpose of finding the Reserve Accounts, shall be made on a parity basis and pro-
rata, with respect to the Prior Bonds, the Series 2010 A Bonds and any parity Bonds
hereinafter issued, in accordance with the respective principal amounts of each such
series of Bonds then Outstanding, if less than the full amount required hereby.
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ARTICLE V -
INVESTMENTS; NON-ARBITRAGE
REBATES AND CONTINUING DISCLOSURE CERTIFICATE

Section 5.01. Investments. The Issuer shall invest and reinvest, and shall
instruct the Bond Commission and the Depository Bank to invest and reinvest, any
moneys held as a part of the funds and accounts created by this Ordinance i
Qualified Tovestments to the fullest extent possible under applicable laws, this
Ordinance, the need for such moneys for the purposes set forth herein and the
specific restrictions and provisions set forth in this section.

Except as provided below, any investment shall be held in and at all tmes
deemed a part of the find or account in which sueh moneys were originally held, znd
the interest accruing therson and any profit or loss realized from such investment
shall be credited or charged to the appropriate fund or account. The Issuer shall sell
end reduce to cash a sufficient amount of such investments whenever the cash
balance in any fund or account is insufficient to make the payments required from
such faond or account, regardiess of the loss on such liquidation. The Issuer may
make any and all investroents permitted by this section through the bond department
of the Depository Bank. The Depository Bank shall not be responsible for any losses
from such investments, other than for its own negligence or willful misconduct.

The following specific provisions shall apply with respect to any investments
made under this section:

(A)  Qualified Investments acquired for the Depreciation Fund or any
Reserve Account shall matire or be subject to retirement at the option of the holder
within not more than 3 years from the date of such investment.

(B) The TIssuer shall, or shall cause the Bond Commission to,
semiannually transfer from each Reserve Account to the coresponding Sinking Fund
any earnings on the moneys deposited therein end any other funds in excess of the
applicable Reserve Account Requirement; provided, however, that there shall at afl
times remein on deposit in each Reserve Account an amount at least equal to the
applicable Reserve Account Requirement.

(C) In computing the amount in any fund or account, Qualified
Investments shall be valued at the lower of the cost or the market price, exclusive of
accrued interest. Valuation of all funds and accounts shall occur anmually, except in
the event of a withdrawal from a Reserve Account, whereupon it shall be valued
immediately after such withdrawal. If amounts on deposit in a Reserve Account
shall, at any time, be less than the applicable Reserve Requirement, the applicable
Bond Imsurer, if any, shall be notified immediately of such deficiency, and such
deficienicy shall be made up from the first available Gross Revenues after required
deposits to the applicable Sinking Fund and otherwise in accordance with.
Section 4.03(3).
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(D) All amounts representing accrued miezest shall be held by the Bond
Commission, pledged solely to the payment of interest on the Bonds and invested
only in Govemment Obligations maturing at such times and in such amounts as are
necessary to match the interest payments to which they are pledged.

()  Notwithstanding the foregoing, all moneys deposited in any Sinking
Fund may be invested by the Bond Commission in the West Virginia “consolidated
fund” managed by the West Virginia Board of Treasury Investments pursuant to
Chapter 12, Article 6(c) of the Code of West Virginia, 1931, as amended.

Yection 5.02. Arbitrage. The Issuer covenants that (1) it will restact the use
of the proceeds of the Series 2010 A Bonds in such manner and to such extent as
may be necessary, so that such Serdes 2010 A Ronds will not constitute “arbitrage
bonds” under Section 148 of the Code and Regulations prescribed thereunder, and
(i) it will take all actions that may be required of it (including, without implied
limitation, the timely filing of a Federal information teturn with respect to such
Ronds) so that the interest on the Series 2010 A Bonds wiil be and remain excluded
from gross income for Federal income tax purposes, and will not take any actions
which would adversely affect such exclusion.

Section 5.03. Tax Certificate, Rebates. and Rebate Fund. The Issuer shall
deliver a certificate of arbitrage, a tax. certificate or other similar certificate to be
prepared by nationally recognized bond counsel or tax counsel relating to payment of
arbitrage rebate and other tax matters as a condition to issuance of any senes of
Bonds. I addition, the Issuer covenants to comply with all Regulations from time to
time in effect and applicable to the Series 2010 A Bonds as may be necessary in
order to fully comply with Section 148(f) of the Code, and covenants to take such
actions, and refrain from taking such actions, as may be necessary to fully comply
with such Section 148(f) of the Code and such Regulations, regardless of whether
such actions may be contrary to any of the provisions of this Ordinance.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such annual
calculation, the Issuer or the Board shall deposit, or cause to be deposited, in the
Rebate Fund such sums as are necessary to cause the aggregate amount on deposit in
the Rebate Fund fo equal the sum determined to be subject to rebate to the
United States, which, notwithstanding anything herein to the contrary, shall be paid
from investment earnings on the underlying fund or account established hereunder
and on which such rebetable arbitrage was eamed or from other lawfully available
sources. Notwithstanding anything herein to the contrary, the Rebate Fund shall be
held free and clear of any lien or pledge hereunder and used only for payment of
rebatable arbitrage to the United States. The Issuer shall pay, or cause to be paid, to
the United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. Tn the event that there are any
amounts remaining in the Rebate Fund following all such payments required by the
preceding sentence, the Depository Bank shall pay said amounts to the Issuer to be
used for any lawful purpose of the System. The Issuer shall remit payments to the
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UInited States in the time and at the address prescribed by the Regulations as the
same may be in time to time in effect with such reports and stafements as may be
prescribed by such Regulations. In the event that, for any reason, amounts in the
Rebate Fund are insufficient to make the payments to the United States which are
required, the Issuer shali assure that such payments are made by the Issuer to fhe
United States, on a timely basis, from any funds lawfully available therefore. The
Issuer at its expense, may provide for the employment of independent atforneys,
accountants or consultants compensated on such reasonable basis as the Issuer may
deemn appropriate in order to assure compliance with this Section 5.03. The Issuer
shall keep and retain, or cause to be kept and retained, records of the detenminations
made pursuant to this Section 5.03 m accordance with the requirements’ of
Section 148(f) of the Code and such Regulations. In the event the Issuer fails to
make such rebates as required, the Issuer shall pay any and all penalties and other
amounts, from lawfully available sources, and obtain a waliver from the Internal
Revenue Service, if necessary, 1n order to maintain the exclusion of interest on the
Bonds from gross income for federal income tax purposes.

Section 5.04. Continuing Disclosure Certificate. The Issuer shall deliver a
continuing disclosure certificate in form acceptable to the Ormgmal Purchaser
sufficient to ensure compliance with SEC Rule 15¢2-12, as it may be amended from
time to time. -

32




ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. Covenants Binding and Irrevocable. All the covenants,
agreements and provisions of this Ordinance shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 2010 A Bonds, as prescribed by
Article VII. In addition fo the other covenents, agreements and provisions of this
Ordinance, the Tssuer hereby covenants and agrees with the Holders of the Series
2010 A Bonds as hereinafter provided in this Article VI All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as
any of the Series 2010 A Bonds or the interest thereon, are Outstanding and unpatd.

Section 6.02. Bonds not to be Indebtedness of the Issuer. The Series 2010 A

Bonds shall not be or constitute an indebtedness of the Issuer within the meaning of

any constitutional, statutory or charter limitation of indebtedness bnt shall be payable

solely from the Gross Revenues of the System, the moneys i the Series 2010 A

Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account therein and the

" unexpended proceeds of the Series 2010 A Bonds, all as herein provided. No Holder

or Holders of the Series 2010 A Bonds issued hereunder shall ever have the right to

compel the exercise of the taxing power of the Issuer to pay the Series 2010 A Bonds
or the interest thereon.

Section 6.03. Series 2010 A Bonds Secured by Party Pledge of Gross
Revenues: Lien Position with Respect to Prior Bonds. The payment of the debt
service of all of the Series 2010 A Bonds issued hereunder shall be secured forthwith
equally and ratably with each other by a first lien on the Gross Revenues derived
from the operation of the System, on a parity with the lien on the Gross Revenues in
favor of the Holders of the Prior Bonds, and all moneys mn the Series 2010 A Bonds
Sirking Fund, including the Seres 2010 A Bonds Reserve Account therein. The
Gross Revenues derived from the System, in an amount sufficient to pay the
principal of and interest on the Prior Bonds and the Series 2010 A Bonds herein
authorized, znd to make the payments into the Series 2010 A Bonds Sinking Fuad,
21l moneys and securities in the Series 2010 A Bonds Sinking Fund, including the
Series 2010 A Bonds Reserve Account therein, and all other payments provided for
in this Ordinance, are hereby irrevocably pledged in the manner provided in this
Ordinance to the payment of the principal of and interest on the Prior Bonds and the
Series 2010 A Bonds herein authorized as the same become due and for the other
purposes provided in this Ordinance.

Section 6.04. Rates. Prior to the issuance of the Series 2010 A Bonds, rates
or charges for the use of the services and facilities of the System will be fixed and
established, all in the manner and form required by law, and a copy of such rates and
charges so fixed and established shall at all times be kept on. file in the office of the
Clerk of the Issuer, which copy will be open to inspection by eall interested parties.
The schedule or schedules of rates and charges shall at all times be adequate fo
produce Gross Revenues from the System sufficient to pay Operating Expenses and
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to make the prescribed payments 1nto 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 aggregate of the rates and charges will be sufficient
for such purposes. In. order to assure full and continuous performance of this
covenant with a margin for contingencies and temporary unanticipated reduction i
income and revenues, the Issuer hereby covenants and agrees that: (a) so long as the
Series 2005 A or Series 2006 A Bonds are outstanding, the schedule or schedules of
rates or charges from time fo time in effect shall be sufficient, together with other
revenues of the System, to provide a rate coverage equal to the highest rate coverage
required by either (a) the Prior Ordinances or (b) this Ordinance, as set forth in (1)
and (ii) below, and thereafter, sufficient (i) to provide for all Operation Expenses of
~ the System and (i) to leave a balance each year equal to at least 120% of the
maximum amount required in any year for payment of principal of and interest on
the Series 2010 A Bonds, and all other obligations secured by a lien on or payable
from such revenues on a parity with, or subordinate to, the Series 2010 A Bonds. All
such rates and charges, if not paid when due, shall constitute a lien upon the premises
served by the System.

The Issuer hereby covenants to commence enactment of such ordinance or
ordinances as shall be required to increase the rates and charges for the services and
facilities of the System within 30 days following a deterrmination of the Independent
Accountant that less than the ahove-required coverage exists or in the event that the
anrual audit report shows less than the above-required coverage, such 1ncrease 10
provide rates and charges sufficient to produce such required coverage.

Section 6.05. QOpemation and Maintenance. The lssuer will maintain the
System in good condition and will operate the same as 2 revenue-producing
enterprise m an efficient and economical manner, making such expenditores for
equipment and for renewal, repair and replacementi as may be proper for the
economical operation and maintenance thereof from the Revenues of said System. in
the manner provided in this Ordmance. The Jssuer will obtain all permits required
by state and federal laws for the acquisition and construction. of the Project and all
orders and approvals from the Public Service Commission of West Virgmia
necessary for the acquisition and construction of the Project and the operation of the
Systerm.

Section 6.06. Sale of the Systerm. So long as the Prior Bonds are
oulstanding, the Jssuer shall not sell, mortgage, lease or otherwise dispose of or
encamber the System except as provided in the Prior Ordipances. Additionally, so
long as the Series 7010 A Bonds are Quistanding, the System may be sold,
mortgaged, leased or otherwise disposed of only 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 Ouistanding, or to defease the pledge created by this Ordinance and the
Prior Ordinances. The proceeds from such sale, mortgage, lease or other disposition
of the System shall be immediately remitted fo the Bond Commission for deposit in
the respective Sinking Funds, and otherwise as prescribed by Section 9.01. Any
balance remaining after such defeasance shall be remitted o the Issuer by the Bond
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Comimission unless necessary for the payment of other obligations of the Issuer
payable out of the revenues of the System.

The foregoing provision notwithstanding, the Board shall have and hereby
reserves the sight to sell, lease or otherwise dispose of any of the property
comprising a part of the System hereinafter determined in the manner provided
herein to be no longer necessary, useful or profitable in the operation thereof. Prior
to any such sale, lease or other disposition of such property, if the amount to be
received therefor is not in excess of $100,000, the Issuer shall, in writing, determine
that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof, and the Issuer may then provide for the sale of
such property. The procecds of amy such sale shall be deposifed in the Revenne
Fund. If the amount to be received from such sale, lease or other disposition of said
property shall be in excess of $100,000 but not in excess of $200,000, the Issuer
shall first, in writing, determine with the wrtten approval of the Consulting
Engineers that such property compnsing a part of the System is no longer necessary,
useful or profitable in the operation thereof, and the Issuer may then, if it be so
advised, by resolution duly adopted, approve and concur in such finding and
authorize such sale, lease or other disposition of such property in accordance with
the laws of the State. The proceeds derived from any such sale, lease or other
disposition of such property, m cXcess of $100,000 and not in excess of $200,000,
shall be deposited by the Issuer into the Depreciation Fund. Such payments of such
proceeds info the Depreciation Fund or the Redernption Account shall not reduce the
amounts required to be paid into said funds by other provisions of this Ordmance.

No sale, lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom shall be in excess of
$200,000 and insufficient to defease the pledge created by this Ordinance, as
provided by Section 9.01, without the prior approval and consent in wnting of the
Holders, ot their duly authorized representatives, of 60% 1o amount of Bonds then
Qutstanding. 'The Issuer shall prepare the form of such approval and conseat for
execution by the then Hotders of the Bonds for the dispostition of the proceeds of the
sale, lease or other disposition. of such properties of the System.

Section 6.07. Issuance of Other Obligations Pavable out of Revenues and
General Covenznt Against Bncumbrances. The Issuer shall not issue any other
obligations whatsoever, except additional parity Bonds provided for in Sectien 6.08
hereof, payable from the Revenues of the Systern which rank prior to, or equally, as
to lien on and source of and security for payment from the Gross Revenues with the
Seres 2010 A Bonds; and all obligations hereafter issued by the Issuer payable from
the revenues of the Systern, except such. additional Bonds, shall contain an express
staternent that sach obkigations are jumior and subordinate as to lien on and source of
and security for payment from such revenues and in all other respects to the Bonds.

The Issuer sheli not create, or cause or permit to be created, any debt, lien,
pledge, assignment, encumbrance or any other charge having priomity over or, except
with respect to such additional parity Bonds, being on a parity with the lien of the
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Series 2010 A Bonds, and the interest thereon, upon any of the income and revenues
of the System pledged for payment of the Serics 2010 A Bonds and the interest
thereon in this Ordinance or upon the System or any part thereof.

Qection 6.08. Additional Parity Bonds. So long as the Prior Bonds are
Qutstanding, the limitations and requirements on the issuance of parity obligations
set forth in the respective Prior Ordinances shall be applicable. In addition, no
Additional Parity Bonds, as in this section defined, payable out of the revenues of the
System shall be issued after the issuance of any Bonds pursuant to fhis Ordinance,
except under the conditions and in the manner herein provided.

No such Additional Parity Bonds shall be issued except for the purpose of
financing the costs of the design, acquisition or construction of extensions, additions,
betterments or improvements to the System, refunding all or & portion of one or more
series of Bonds issued pursuant hereto, or the Prior Bonds, or to pay claims which
may exist against the revenues or facilities of the System, or all of such purposes.

If there are no Series 2005 A or Series 2006 A Bond Outstanding, no
Additional Parity Bopds shall be issued at any time uniess and until there has been
procured and filed with the City Clerk a written statement by an Independent
Accountant, reciting the conclusion that the Net Revenues, together with luvestment
income derived from the System, during the prior fiscal year or any 12 consecufive
months in the 18 months immediately preceding the date of the actual issnance of
such additional parity bonds, shall not be less than 120% of the apnual debt service
during such period, and projected Net Revenues in each of the 3 succeeding years, as
adjusted for adopted rate increases for which all appezls have expired, shall not be
less than 120% of Maximum Annnal Debt Service {unless otherwise consented to by
the Bond Insurer), on the folowing:

(1 The Series 2010 A Bonds then Outstanding;
(2) The Prior Bonds Outstanding;

(3 Any Additional Parity Bonds theretofore issned pursuant to the
provisions contained in this Bond Legislation then Outstanding; and

(4)  The Additional Parity Bonds then proposed to be 1ssued.

The “increased anmual Net Revenues expected to be received” as that term 15
used in the computation provided in the above peragraphs, shall refer only to the
increased Net Revenues estimated to be derived from any increase In rates enacted
by the Issuer, the time for appeal of which shail have expired (without successful
appeal) prior to the date of delivery of such Additional Parity Bonds, and shall not
exceed the amount to be stated in the aforementioned certificate of Independent
Accountants, which shall be filed in the office of the Clerk of the Issuer prior to the
issnance of such Additional Parity Bonds.
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Notwithstanding the foregoing, the Issuer shall be permitted to issne bonds
which refund any Outstanding Series 2010 A Bonds, any Additional Panty Bonds
hereafter issued or any Prior Bonds if, poor to the issuance of such refunding bonds,
the Issuer shall have filed with the Clerk: (i) a venification report of the Independent
Accountants concluding that present value debt service savings shall be realized by
the Jssuer as a result of such refunding, after taking into account all costs of issuance
of such refunding bonds, and (i) a certificate of the Independent Accouatants
reciting the conclusion that the estimated average increased annual Net Revenues fo
be received in each of the 3 succeeding years after the issuance of such refunding
bonds shall not be less than 115% of the Maximum Annual Debt Service on the

following:
(L The Pror Bonds Qutstanding after such refunding;
(2) The Series 2010 A Bonds Outstanding after such refunding;

3 Any Additional Parity Bonds theretofore issued pursuant fo the
provisions contained in this Ordinance which shali be Outstanding
following such refunding; and

(4)  The Additional Parity (refunding) Bonds then proposed to be issued.

The term “Additional Parity Bouds,” as used in this section, shall be deemed
to mean additional Bonds issued under the provisions and within the limitations of
this section, payable from the Gross Revenues of the System on a parity with the
Series 2010 A Bords, and all the covenants and other provisions of this Ordinance
(except as to details of such Additional Parity Bonds inconsistent herewith} shall be
for the equal benefit, protection and security of the Holders of the Semes 2010 A
Bonds, the Prior Bonds and the Holders of any Additional Parity Bonds theretofore
ot subsequently issued from time to time within the limifations of and 1n comnpliance
with this section. All Bonds, regardless of the time or times of their issuance, shall
rank equally with respect to their lien on the Gross Revenues of the System, and their
source of and security for payment from said Gross Revenues, without preference of
any Bond over any other. The Issuer shall comply fully with all the increased
paymenis into the various funds and accounts created in this Ordinance required for
and on account of such Additional Parity Bonds, in addition fo the payments required
for Bonds theretofore issued pursuant to this Ordinance.

The term “Addifional Parity Bonds,” as used in this section, shall not be
deemed to include bonds, notes, certificates or other obligations subsequently issued,
the lien on the Revenues of the System of which is subject fo the prior and superior
lien of the Bonds on such Revenues. Any such subordinate bonds, notes, certificates
or other obligations shall be payable from Surplus Revenues. The Issuer shall not
issue any obligations whatsoever payable from the Revenues of the System, or any
part thereof, which rank prior to or equally, as to lien and source of and securify for
payment fromn such Revenues, with the Series 2010 A Bonds, except in the manner
and under the conditions provided in this section.
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No Additional Party Bonds, as in this section defined, shall be issued at any
time, however, unfess all of the payments into fhe respective funds and accounts
provided for in this Ordinance on account of the Bonds then Outstanding, if any
(excluding the Depreciation Fund), and any other payments provided for in thus
Ordinance shall have been made in full as required to the date of delivery of the
Additional Parity Bonds.

Section 6.09. Jnsurance and Bonds. So long as the Pnor Bonds are
outstanding, the Issuer shall procure, camy and maintain insurance and bonds and
workers” compensation coverage pursuant to the provisions of the Prior Ordinances.
To the extent the provisions of the Prior Ordinances and this Ordinance are in
conflict, the Issuer shall comply with the more stringent requirernent. The Issuer
hereby covenants and agrees, that so long as the Series 2010 A Bonds remain
Outstanding, the Issuer will, as an Operating Expense, procuae, carfy and maintain
insurance and bonds znd worker's compensation coverage with a reputable insurance
carrier or carriers or bonding company or cotpanies COVENng the following Tisks
and 1n the following armounts:

A FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the Systera in an amount equal to the greater of the fair appraised value or the
original cost thereof. In the time of war the Issuer will also carry and mamntain
insurance 1o the extent available against risks and hazards of war. The proceeds of
all such insurance policies shall be placed in the Depreciation Fund and used only for
the repairs and restoration of the damaged and desitoyed properties or for the other
purposes provided herein for the Depreciation Fund.

B. PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the [ssuer from clairas for bodily injury and/or
death and not less than $500,000 per oceurrence from claims for damage to property
of others which may arise from the operation of the Systen, and msurance with the
same limits to protect the Issuer from claims arising out of operation ot ownership of
motor vehicles of or for the System. -

C. WORKER'S COMPENSATION COVERAGE FOR  ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT OR COMPLETION BONDS, such bonds to be
in the amounts of mot less than 100% of the amount of any construction contract and
to be required of each contractor dealing directly with the Issuer and such payment
bonds will be filed with the Clerk of the County Commussion of the County in which
such work is to be performed prior to commencement of constriuction of any
additions, extensions or improvements for the System in compliance with West
Virginia Code, Section 38-2-39.

D FLOOD INSU?ANCE, to the extent available at reasonable cost to
the Issuer.
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E. BUSINESS INTERRUPTION INSURANCE, to the extent available
at reasonable cost to the Issuer.

F. FIDELITY BONDS will be provided as to every officer and
employee of the Issuer or the Board having custody of the revenues or of any other
funds of the Systemn, in an amount at least equal to the total funds in the custody of
any such person at any one tine.

Section 6.10. Mandatory Sewer Connections. The mardatory use of the
Systemn is essential end necessary for the protection 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, to the extent permitted by the laws
of the State and the mles and regulations of the Public Service Commussion of West
Virginia, shall connect with and use the sewerage portion of the System and shall
* cease the use 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
Heaith and such house, dwelling or building can be adequately served by the
sewerage facilities portion of the System and every such owner, tenant or occupant
shall, after a 30 day notice of the availability of sewerage services of the System, pay
the rates and charges established therefore.

Any such house, dwelling or building from which emanates sewage or
waterbome waste matter and which is not so connected with the sewerage portion of
the System is hereby declared and found to be a hazard to the health, safety, comfort
and welfare of the inhabitants of the fssuer and a public nuisance which shall be
abated o the extent permitted by law and as promptly as possible by proceedings in a
court of competent jurisdiction.

Section 6.11. No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by its System; and, in the event the Issuer or
any department, agency, instrumentality, officer or employee thereof shall avail
Lirnself of the facilities or services provided by the System or any part thereof, the
same rates, fees or charges applicable to other customers receiving like services
under similar circumstances shall be charged the Issuer and eny such department,
agency, instrumentality, officer or employee. Such charges shall be paid as they
accrue, and the Issuer shall transfer from its general funds sufficient sums to pay
such charges for service to any of its departments or properties. The revenues 5o
received shall be deemed to be revemies derived from the operation of the System
and shall be deposited and accounted for in the same manner as other revenues
derived from such operation of the System.
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Section 6.12. Enforcement of Collections. The Issuer will diligently enforce
and collect all fees, rentels or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and
collaction of such fees, rentals or other charges which shall become delinquent to the
full extent permitted or authorized by the Act, the tules and regulations of the Public
Service Commission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 20 days after the same
shall become due and payable, the user of the services and facilities shall be
delinquent until such time as all such rates and charges are fully paid and to the
extent authorized by the laws of the State and the rules and reguiations of the Public
Service Commission of West Virginia, alt delinquent rates, rentals and other charges,
if not paid, shall become a lien on {he premises served by the System. The Issuer
further covenants and agree that they will, to the full extent permitted by law and the
rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut oif the services and facilities of the System to all
delinquent users of services and facilities of the System and will not restore such
services of the Systern until all billing for charges for the services and facilities of the
System, including penalties and reconnect fees, have been fully paid, or a payment
agreement in compliance with the West Virginia Public Service Commission
regulations has been entered.

Section 6.13. No Competing Franchise. To the extent legally allowable, the
Issuer will not grant or cause, consent to or allow the granting of any franchise ot
permit to any persom, firn, corporation or body, or agency or instrumentality
whatscever for the providing of any services which would compete with services
provided by the System. :

Secfion 6.14. Books and Records. The Issuer will keep books and records of
the Systemn, which shall be separate and apart from all other books, records and
accounts of the Issuer, in which complete and cozrect entries shall be made of all
transactions relating to the System, and any Holder of a Bond or Bonds shall have
the right at all reasonable times ¢ inspect the System, and all perts thereof, and all
records, accounts and data of the Issuer relating thereto.

The accounting systern for the System shall follow current generally accepted
accounting prineiples, to the extent allowable under aund in accordance with the Tules
and regulations of 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 required shall be kept in the manner, cn the forms, in the books
and along with other bookkeeping records as presciibed by the Issuer. The lssuer
ghall 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 1t shalt direct.
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The Issuer shall file with the Original Purchaser and any Bond Insurer, and
shall mail to any Holder of Bonds requesting the same, an annual report within
120 days following the end of each Fiscal Year containing a balance sheet, statemnent
of revenues, expenses, and changes in retained earnings, and statement of cash flows,
as prescribed by generally accepted accounting principles.

The Issuer shall also file with the Original Purchaser and any Bond Insurer,
and mail to any Holder of Bonds requesting the sarne, a monthly unandited report
within 30 days following the end of each month containing the following:

(A) A statement of Gross Revenues, Operating Expenses, and Net
Revenues derived from the System.

(B) A statement of account balances in the Sinking Fund accounts
provided for in this Ordinance and status of said funds.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be completely audited by Independent Accountants, shall
mail upon request, and make available generally, the report of said Independent
Accountants, or a summary thereof, to any Holder or Holders of Bonds issued
pursuant to this Ordinance and shall file said report with the Original Purchaser.

Section 6.15. Operating Budget. The Issuer shall annnally, at least 45 days
preceding the beginning of cach Fiscal Year, or at such earlier date required by its
charter, prepere and adopt by resolution a detailed budget of the estimated revenues
and expenditures for operation and maintenance of the System during the succeeding
Fiscal Year. The Issuer shall mail copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance to the Onginal
Purchaser and shall make available such budgets and all resolntions authorzing
increased expenditures for operation and maintenance of the System at all reasonable
Himes to the Original Purchaser and to any Holder of Bonds or anyone acting for and
in behalf of such Holder who requests the same.

Section 6.16. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure
that (i) not in excess of 10% of the Net Proceeds of the Serdes 2010 A Bonds are
used for Private Business Use if, in addition, the payment of more than 10% of the
principal or 10% of the interest due on such Seres 2010 A Bonds during the term
thereof is, under the terms of such Bonds or any underlying arrangement, directly or
indirectly, secured by any interest in property used or to be wsed for a Private
Busimess Use or in payments in respect of property used or to be used for a Private
Business Use or is to be derived from payments, whether or not to the Issuer, In
respect of property or borrowed money wsed or to be used for a Private Business
Use; and (ii) in the event that both (A)in excess of 5% of the Net Proceeds of
the Seres 2010 A Bonds are used for a Private Business Use, and (B) an amount m
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excess of 5% of the principal or 5% of the interest due on the Series 2010 A Bonds
during the terms thereof is, under the terms of such Series 2010 A Ecnds or any
underlying arrengement, directly or indirectly, secured by any interest in property
used or to be used for said Private Business Use or in payments in respect of
property used or to be used for said Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or borrowed money
used or to be used for said Private Business Use, then said excess over said 5% of
Net Proceeds of the Series 2010 A Bonds used for a Private Business Use shall be
used for a Private Business Use related to the governmental use of the System, or if
the Series 2010 A Bonds are for the purpose of financing more than one project, a
portion of the System, and shall not exceed the proceeds used for the governmnental
use of that poxtion of the Systemn to which such Private Business Use 1s related.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not
excess of the lesser of 5% of the Net Proceeds of the Series 2010 A Bonds or
$5,000,000 are used, directly or indirectly, to make or finance a loan to persons other
than state or local government umits.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the sarne would
be to cause the Sedes 2010 A Bonds to be directly or mdirectly “federally
gnaranteed” within the meaning of Section 149(b) of the Code and Regulations
promulgated thereunder.

. INFORMATION RETURN. The Issuer will file all statements,
instrzments and refurns necessary to assure the tax-exemnpt status of the Senes 2010
A Bonds and the interest thereon, including without limitation, the information refumm
required under Section 149(e) of the Code.

E. FURTHUER ACTIONS. The Issuer will take all actions that may be
required of it so that the interest on the Series 2010 A Bonds will be and remain
excludable from gross income for federal incorne tax purposes, and will not take any
acfions which would adversely affect such exclusion.

Qection 6.17. Statuiory Mortgage Lien. For the further protection of the
Holders of the Series 2010 A Bonds, a statufory mortgage lien upon the System 1is
granted and created by the Act, which statutory mortgage lien is hereby recognized
and declared to be valid and binding, shall take effect immediately upon the issuance
of the Semes 2010 A Bonds and slall be on a parity with one another and with the
statutory mortgage Lien in favor of the Holders of the Prnor Bonds.

SecHon 6.18. Covenants Regarding the Municipal Bond Insurance Policy.
The Tssuer intends to obtain a Municipal Bond Insurance Policy for the Sertes 2010
A Bonds from the Bond Insurer. Certain additional covenants of the [ssuer, which
shall be set forth in fall in the Supplemental Resolution, are requited by the Bond
Insurer as a condition to issuing the Series 2010 A Bonds, shall epply to the Series
2010 A Bonds and any other Bonds which may be insured by the Bond Insurer, and
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shall be controlling in the event any other provisions of this Ordinance may be in
conflict therewith.

Section 6.19. Designation of Sedes 2010 A Bonds as “Cualified Tax-Exempt
- Obligations”. The Issuer hersby designates the Series 2010 A Bonds as “qualified
tax-exempt obligations” for purposes of Section 265(b)(3}(B) of the Code and
covenants that the Series 2010 A Bonds do not constifute private activity bonds as
defined in Section 141 of the Code, and that not more than $30,000,000 aggregate
principal amount of obligations the interest on which is excludable (under Section
103(a) of the Code) from gross income for federal income tax purposes (excluding,
however, obligations issued to currently refimd any obligation of the Issuer to the
extent the amount of the refunding obligation does not exceed the amount of the
refunded obligation and private activity bonds, as defined in Section 141 of the
Code, otker than qualified 501(c)(3) bonds as defined in Section 145 of the Code),
including the Series 2010 A Bonds, have been or shall be issued by the Issuer,
including all subordinate estities of the Issuer, dunng the calendar year 2010 all as
determined in accordance with the Code.
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ARTICLE VII
DEFAULTS AND REMEDIES

Qection 7.01. Events of Default. Each of the following evens shall
constitute an “Event of Default” with respect to the Series 2010 A Bonds:

(A)  If defanlt by the Issuer ocours in the due and punctual payment of the
orncipal of or 1aferest on any Bond;

(B)  If defauit occurs in the Issuer's observance of any of the covenants,
agreements or conditions on 1its part in this Qrdinance or any Supplemental
Resolution or in the Bonds and Notes confained, and such default shall have
continued for a period of 30 days after written notice specifying such default and
requiring the sane to be remedied shall have been given to the Issuer by any Holder
of any Bond or Note or any Bond Insurer;

(C)  If the Issuer files a petition seeking reorganization or arrangement
under the federal bankmuptey laws or any other applicabie law of the United States of
America; or

(D)  If the Issuer defaults on the Prior Bonds or the Pricr Ordinances.

Section 7.02. Dnforcement. Upon the happening and continuance of any
Event of Default, any Holder of any Bond or any RBond Insurer may exercise any
available remedy and bring any appropriate action, snit or proceeding to enforce his
_ rights and, in particular:

(A)  Bring suit for any unpaijd principal or interest then due;

(B) By mandamus or other appropriate proceeding enforce all rights of
the Holders, including the right to require the Issuer to perform its duties under the
Act and this Ordinance;

(C)  Bring suit upon the Bonds;

(D)} By action at law or bill in equity require the Issuer to account as if it
were the trustee of an express trust for the Holders of the Bonds; and

(E) By action or bill in equity enjoin any acts in violation of this
Ordinance ot the rights of the Holders of the Bonds.

No remedy by the terms of this Ordinance conferred upon or reserved to the
Holders is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to any other remedy given to the
Holders hereunder or now or hereafter existing at law or by statute.

No delay or omission to exercise any Tight Or poWer acCruing upon any
default or Event of Default shall impair any such right or power or shall be construed
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to be a waiver of any such defanlt or Event of Default or acquiescence therein, and
every such right and power tnay be exercised from time fo time and as often as may
be deemed expedient.

No waiver of any default or Bvent of Default hereunder by the Holders shall
extend to or shall affect any subsequent default or Event of Default or shall impasr
any rights or remedies consequent thereto.

Section 7.03. Appointment of Receiver. If there be any Event of Default
existing and continuing, any Holder or Bond Insurer shall, in addition to all other
remedies or righte, have the tight by appropriate legal proceedings to obtain the
appointment of a recefver to administer the System on behalf of the Issuer, with
power to charge rafes, rentals, fees and other charges sufficient to provide for the
payraent of the principal of and interest on the Bonds, the deposits info the funds and
accounts hereby established as herein provided and the payment of Operating
Expenses of the Systern and to apply such rafes, rentals, fees, charges or other
Revenues in conformity with the provisions of this Ordinance and the Act.

The receiver so appointed shall forthwith, directly or by Ius agents and
attorneys, enter into and upon and take possession of 211 facilities of said System and
shall hold, operate, maintain, manage and control such facilities, and each and every
part thereof, and in the name of the Issuer exercise all the rights and powers of the
Tssuer with respect to said facilities as the Issuer itself might do. :

Whenever all that is due upon the Series 2010 A Bonds issued pursuant fo
this Ordinance and interest thereon and under any covenants of this Ordinance for
reserve, sinking or other funds and accounts and upon any other obligations and
interest thereon having a charge, lien or encumbrance upon the Revenues of the
System shall have been paid and made good, and all defaults under the provisions of
this Ordinance shall have been cured and made good, possession of the System shall .
be surendered to the Issuer upon the entry of an order of the court to that effect.
Upon any subsequent default, any Helder 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 hereinabove conferred upon
him, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and
may be removed thereby and a successor receiver appointed in the diseretion of such
conrt. Nothing herein contained shall limit or restrict the jurisdiction of such court to
enter such other and further orders and decrees as such court may deemn necessary Or
appropriate for the exercise by the receiver of any function not specifically set forth
herein.

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and the
Holders of the Bonds issued pursuant to this Ordinance. Such receiver shall have no
power to sell, assign, mortgage or otherwise dispose of any assets of any kind or
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character belonging or pertaining to the System, but the anthority of such receiver
shall be limited to the possessiofn, 6pération and maintenance of the System, for the
sole purpose of the protection of both the Issuer and the Holders of the Bonds, and
fhe curing and making good of any default under the provisions of this Ordinance,
and the title to and ownership of said System shall remain in the Issuer, and no coust
shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, mortgage or otherwise dispose of any assets of the System.

Notwithstanding any other provision of this Ordinance, in determining
whether the rights of the Holders will be adversely affected by any action taken
pursuent to the terms and provisions of this Ordinance, any trustee or Holder’s
committee shall consider the effect on the Holders as if no Municipal Bond
Insurance Policy were then in effect.

Section 7.04. Restoration of Issuer and Holders. In case any Holder shall
have proceeded to enforce any right under this Ordinance by the appointment of a
receiver, by entry or otherwise, and such proceedings shall have been disconfinued
or abandoned for any reason, or shall have been determined adversely, then and in
every such case the Issuer and such Holders shall be restored to their former
positions and mights hereunder, and all rights and remedies of such Holders shall
continue as if no such proceedings had been taken.
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ARTICLE VI |
REGISTRAR, PAVING AGENT AND DEPOSITORY BANK

Section 8.01. Appointment of Registrar, Paving Agent and Depository Bank.
The Registrar, Paying Agent and Depository Bank (collectively, the “Fiduciaries™)
for the Series 2010 A Bonds shall be appointed pursuant to the Supplernental
Resolution. The Issuer is hereby authorized and directed to enter into appropnate
agreements with the Fiduciaties, the substantial forms of which are to be approved
by Supplemental Resolution.

Section 8.02. Responsibilities of Fiduciaries. The recitals of fact in the
Seres 2010 A Bonds shall be taken as statements of the Issuar, and the Fiduciaries
shzll not be responsible for their accuracy. The Fiduciaries shall not be deemed to
make any representation as to, and shall not incur any liability or account of, the
validity of the execution of any Series 2010 A Bonds by the Issuer. Notwithstanding
the foregoing, the Registrar shall be responsible for any representation in its
Certificate of Authentication on the Series 2010 A Bonds. The Fiduciaries and any
successor thereto shall agree to perform all the duties and responsibilities spelled out
in this Ordinance and any other duties end responsibilities mcident thereto, all as
provided by said agreements described in Section 8.01.

Section 8.03. Evidence on Which Fiduciaries May Act. Except as otherwise
provided by Section 10.02, the Fiduciaries shall be protected in acting upon any
notice, resolution, request, consent, order, certificate, opinion or other document
believed by them to be genuine and to have been signed or presented by the proper
party or parties. Whenever any Fiduciary shall deem it necessary or desirable that a
fact or matter be proved or established prior to taking or suffering any action, such
fact or matter, unless other evidence is specifically prescribed, may be deemed to be
conclusively proved and established by a certificate of an Authorized Gificer of the
Issuer, but in its discretion such Fiduciary may instead accept other evidence of such
fact or matter,

Section 8.04. Compensation and Expenses. The Issuer shall pay to the
Fiduciaries from time to time reasonable compensation for all services, including the
transfer of registration of Series 2010 A Bonds, the first exchange of Series 2010
A Bonds and the exchange of Series 2010 A Bonds in the event of partial
redemption, incurred in the performance of their duties hereunder.

Secton 8.05. Certain Permitted Acts. The Registrar may become the owner
of or may deal in Series 2010 A Bonds as fully and with the same rights it would
have if it were not Registrar. To the extent permitted by law, the Registrar may act
as depository for, and permit any of its officers or directors to act as a member of, or
in any other capacity with respect to, any committee formed to protect the rights of
Holders or effect or aid in any reorgamzation growing cut of the enforcement of the
Series 2010 A Bonds or this Ordinance, whether or not any such committee shall
represent the Holders of a majority in principal amount of the Series 2010 A Bonds
Quistanding.
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Section 8.06. Resignation of Registrar. The Registrar may at any time resign

and be discharged of its duties and obligations under this Ordinance by giving not
less than 60 days' written notice to the Issuer and publishing i an Anfhorized
Newspaper notice (or mailing such notice to each Holder in the event all Serjes 2010
A Bonds are fully registered), specifying the date when such resignation shall take
effect, within 20 days after the giving of such written notice. A copy of such notice
¢hall also be mailed to each owner of a fully registered Bond or a coupon Bond
registered es to principal (other than to bearer). Such tesignation shall take effect
upon the day specified in such notice unless a successox shall have been previously
appointed by the Issuer or bondholders, in which event such resipnation shall take
effect immediately.

Section 8.07. Removal. The Registrar may be removed at any time by the
[ssuer or by the Helders of a majority in principal amount of the Series 2010 A
Bonds then Outstanding by an instrument or concurrent instraments 1o wrting signed
and duly acknowledged by the Issuer or by such Holders or their attorneys duly
authorized in writing and delivered to the Issuer, as the case may be. Copies of each
such instrument shall be delivered by the Issuer to the Registrar.

Section 8.08. Appointment of Successor. In case at any time the Reglstrar
shall resign or shall be removed or shall become incapable of acting, or shall be
adjudged bankrupt or insolvent, or if a recetver, liquidator or comservator of the
Repistrar or of its property shall be appointed, or if any public officer or court shall
take charge or control of the Registrar or of its property or affairs, a successor may
be appointed by the Holders of a majority in principal amount of the Series 2010 A
Bonds then Outstanding by am instrument or concurrent instruments iv writmg signed
by such Holders or their attorneys duly authorized in wiiting and delivered to the
fssuer and such successor Registrar, notification thereof being given to the
predecessor Registrar. Pending such appoinfment, the Issuer shall forthwith appoint
a Registrar to fill such vacancy until a successor Registrar shall be appointed by such
Holders. The Issuer shall publish in an Authorized Newspaper (or mail to each
Holder in the event all Series 2010 A Bonds are fully tegistered) notice of any such
appointment within 20 days after the effective date of such appointment. A copy of
cuch notice shall also be mailed to each owner of a fully registered Bond o1 a coupon
Bond registered as to principal (other than to bearer). Any successor Registrar
appointed by the Issuer shall, immediately and without further act, be superseded by
a Registrar appointed by such Holders. Ifin a proper case no appointment of-a
successor Registrar shall be made within 45 days atter the Registrar shall have given
to the Tssuer written notice of resignation or after the occurrence of any other event
requiring such appointment, the Registrar or any Holder may apply to any cowt of
competent jurisdiction to appoint a successor. Any Registrar appointed under the
provisions of this section shall be = bank, trust company or national banking
association authorized to perform the duties imposed upon it by this Ordinance.

Section 8.09. Transfer of Rights and Property to Successor. Any predecessor
Registrar or Paying Agent shall pay over, assign and deliver any moneys, books and
records held by it and relating to the Series 2010 A Bonds to its successor.
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Section 8.10. Merger or Consolidation. Amny company into which the
Registrar may be merged or converted or with which it may be consolidated or any
company resulting from any merger, CONVersion or consolidation to which it shall be
a party, or any company to which the Registrar or any public officer or court may
sell or transfer all or substantially all of its corporate trust business, shzall be the
successor o such Registrar without the execution or filing of any paper or the
performance of any further act; provided, however, that such company shall be a
berk, trust company or national banking association mesting the requirements set
forth in Section 8.03.

Section 8.11. Acoption of Authentication. In case any of the Series 2010
A Bonds shall have been authenticated but not delivered, any successor Registrar
may adopt a Certificate of Authentication and Registration executed by any
predecessor Registrer and deliver such Series 2010 A Bonds so authenticated, and, in
case any Series 2010 A Bonds shall have been prepared but not authenticated, any
successor Registrar may authenticate such Series 2010 A Bonds in the name of the
predecessor Registrar or in its own name.

Cection 8.12. Paying Agent and Depository Bank. The West Virginia
Municipal Bond Commission shall serve as the Paying Agent and the bank named in
the Supplemental Resolution shall serve as Depository Bank. Any alternate Paying
Agent must be a bank, trust company or national banking association authorized to
perform the duties imposed upon it by this Ordinance. The Paying Agent and any
alternate Paying Agent shall signify its acceptance of the duties and obligations
imposed upon it pursuant hereto by executing and delivering to the Issuer a written
acceptance thereof. Any successor Paying Agent shall take such actions as may be
necessary to ensure that the Series 2010 A Bonds shall be and remain DTC-eligible.

Fach Paying Agent shall be entitled to payment and reimbursement for
reasonable fees for its services rendered hereunder and all advances, counsel fees and
other expenses reasonably and necessatily made or incurred by such Paying Agent in
connection with such services solely fiom moneys available therefore.

Any bank, trust company or national banking association with or into which
any Paying Agent may be merged or consolidated, or to which the assets and
business of such Paying Agent may be sold, shall be deemed the successor of such
Paying Agent for the purposes of this Ordinance. If the position of Paying Agent
shall become vacant for amny reason, the Issuer shall, within 30 days thereafter,
appomt a bank, trust company or national banking association located m the same
city as such Paying Agent to fill such vacancy; provided, however, that, 1f the Issuer
shall fail to appoint such Paying Agent within said period, the Bond Commission, a
court of competent jurisdiction or a majority of the Holders may make such
appointment.

The Paying Agents shall enjoy the same profective provisions in the
performance of their duties hereunder as are specified in this Article VIII with
respect to the Registrar, insofar as such provisions may be applicable.

49




Notice of the appoiniment of successor or additional Paying Apgents or fiscal
agents shall be given in the same mapner as provided by Section 8.08 hereof with
respect to the appointment 0f a successor Registrar.

All moneys received by the Paying Agents shall, until used or applied as
provided in this Ordiance, be held in trust for the purposes for which they were

recerved.
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: ARTICLE IX
DEFEASANCE; DISCHARGE OF PLEDGE OF ORDINANCE

Section 9.01. Defeasance; Discharge of Pledge of Ordinance. If the Issuer
shall pay or cause to be paid, or there shall otherwise be paid, to the respective
Holders of all Series 2010 A Bonds the principal of and interest due or to become
due thereon, at the times and in the manaer stipulated therein and in this Ordinance,
then this Ordinance and the pledges of the Gross Revenues and other moneys and
securities pledged hereander, and all covenants, agreements and other obligations of
the Tssuer on behalf of the Holders of the Series 2010 A Bonds made hereunder, shall
fhereupon cease, terminatc and become void and be discharged and satisfied.

Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the nterest on which, when due, will
provide moneys which, together with the moneys, if any, deposited with the Paying
Agent at the same or earher time, shall be sufficient, to pay as and when due the
respective principal of and interest on such Bonds shall be deemed to have been paid
within fhe meaning and with the effect expressed in the first paragraph of this
section. All Series 2010 A Bonds shall, prior to the maturity thereof, be deemed 1o
have been paid within the meening and with the effect expressed in the first
paragraph of this section if there shall have been deposited wifh the Bond
Cormmission or an escrow trustee either momeys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any, deposited with the Bond
Commission or said escrow trustee at the same or earlier time shall be sufficient, to
pay when due the principal of, any redemption premium on and interest due and to
become due on said Series 2010 A Bonds on and prior to the maturity date thereof,
or if the Issuer imevocably determines to redeem any of said Series 2010 A Bonds
prior to the maturity thereof, on and prior o said redemption date. Neither securities
nor moneys deposited with the Bond Commission or an escrow trustee pursuant to
this section nor principal or ioterest payments on any such securities shall be
withdrawn or used for any purpose other than, and shall be held in trust for, the
payment of the principal of and interest on said Series 2010 A Bonds; provided, that
any cash received from such principal, redemption premium, if any, and terest
payments on such securities deposited with the Bond Commission or said escrow
trustee, if not then needed for such purpose, shall, to the extent practicable, be
reinvested in securities maturing at times and in amounts sufficient to pay when due
the principal of and rederaption premium, if any, and interest to become due on said
Bonds on and prior to such maturity or redemption dates thereod, and 1nterest earned
from such reinvestments shall be paid over to the Issuer as received by the Bond
Conamission or said escrow trustee, free and clear of any trust, lien or pledge. For
the purpose of this section, secumities shall mean and include only Govemment
Obligations.
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ARTICLE X
MISCELLANEQUS

Cection 10.01. Amendment of Ordinance. This Ordinance and any
Supplemental Resclution may be amended or modified without the consent of any
Holder or other person, solely for the purpose of meaintaining the tax-exempt status
of the Series 2010 A Bonds, provided thaf, in the event any of the Seres 2010 A
Bonds are insured, no such amendment or modification which adversely affects the
security for such Series 2010 A Bonds or the rights of the applicable Bond Insurer
for such Series 2010 A Bonds may be effected without the written. consent of such
Bond Tnsurer. Otherwise, no materially adverse amendisent ox meodification to this
Ordinance, or of any Supplemental Resolution, inay be made without the written.
consent of the Holders of 60% in aggregate principal amount of the Sedes 2010
A Ponds then Outstanding and affected thereby and the Bond Insurer, which must be
filed with the Clerk of the Issuer before any such modification or amendment may be
made. No such modification or amendment shall extend the maturity of or reduce
the interest rate on, or otherwise alter the terms of payment of the principal of or
interest on, any Series 2010 A Bond without the express wntten. consent of the
Holder of such Bond, nor reduce the percentage of Series 2010 A Bonds required for
consent to any such modification or amendment.

Section 10.02. Evidence of Signatures of Holders and Ownership of Sexies
2010 A. Bonds. Any request, consent, revocation of consent or other mstrument
wihich this Ordinance may require or permit to be signed and executed by Holders
may be in one or more instrurnents of similar tenor, and shall be signed or executed
by such Holders in person or by their aitoreys duly authorized in wrting. Proof of
the execution of any such instrument, or of an instrument appointing or authorizing
any such attorney, shall be sufficient for any purpose of this Ordinance 1fmade in the
following manner, 01 in any other manner satisfactory to the Issuer or the Registrac,
as the case may be, which may nevertheless in its discretion require further or other
proof in cases where it deems the same desirable:

A.  The fact and date of the execution by any Holder or his atforney of
any such instrument may be proved (1) by fhe certificate of a notary public or other
officer authorzed to take acknowledgments of deeds to be recorded in the
jurisdiction in which he purports fo act that the person sigming such iostrument
acknowledged to him the execution thereof, or by the affidavit of a witness of such
execution, duly swomm to before such a notary public or other officer or (ii) by the
certificate, which need not be acknowledged or verified, of an officer of a bank, a
trast company or a financial firm or corporation satisfactory to the Issuer or the
Registrar, as the case may be, that the person signing such instrument acknowledged
to such bank, trust company, firm or corporation the execution thereof.

B. The authority of & person or persons o execuie any such mstrument
on behalf of a corporate Holder may be established without further proof if such
instrument is signed by a person purporting to be the president or treasurer or a vice-
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publish such notice, not ess than 30 days pdor to the date such momneys will be
returmed to the Issuer, in an Authorized Newspaper.

Section 10.06. Notices, Demands and Requests. Unless otherwise expressly
provided, all notices, demands and requests 1o be given or made hereunder to or by
the Issuer, the Registrar, the Depository Bank, the Original Purchaser, or the Bond
Tnsurer shall be in writing and shall be properly made if sent by United States maul,
postage prepaid, and addressed as follows or 1f hand-delivered to the individual to
whorm soch notice, demand or request is required to be directed as indicated below:

CITY:

The City of Wheeling

City County Buildmg

1500 Chapline Street

Wheeling, West Virginia 26003
Attention: Mayor

REGISTRAR AND PAYING AGENT:

MName and address
to be set forth in the
Suppleinental Resolution]

DEPOSITORY BANK:

[Name and address
to be set forth in the
Supplemental Resolution]

ORIGINAL PURCHASERS:

BOND INSURER:

[Name and address
to be set forth in the
Supplemental Resolution]

Any party listed above may change such address listed for it at any time upon
wiitten notice of change sent by United States mail, postage prepald, to the other
parties.
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president or an assistant treasurer of such corporafion with a corporate seal athxed,
and is atiested by a person purporting to be its secrefary 01 assistant secretary.

C. The amount of filly registered Series 2010 A Bonds held by a person
executing any instrument as a Holder, the date of his holding such Sertes 2010
A Bonds and the numbers and other identification thereof, shall be confirmed by the
Bond Register.

Axy request, consent or other instrument executed by the Holder of any Bond
shall bind all fature Holders and Owners of such Bond in respect of anything done or
suffered to be done hereunder by the Issuer or the Registrar in accordance therewith.

Section 10.03. Preservation and Inspection of Documents. To the extent
allowable under law, all reports, certificates, statements and other documents
received by the Regisirar under the provisions of this Ordinance shall be retained 1n
its possession and shall be available at all reasonable times for the inspection of the
Issuer ot any Holder, and their agents and their representatives, but any such reports,
certificates, statoments or other documents may, at the election of the Registrar, be
destroyed or otherwise disposed of at any time affer such date as the pledge created
by this Ordinance shall be discharged as provided in Section 9.01.

Section 10.04. Cancellation of Series 2010 A Bomds. AIl Seres 2010
A Bonds purchased or peid shall, if surrendered to the Issuer, be canceled and
delivered to the Registrar, or, if surrendered to the Reglstrar, be canceled by it. No
such Series 2010 A Bonds shall be deemed Outstanding under this Ordinance and no
Series 2010 A Bonds shall be issued in lieu thereof. All such Series 2010 A Bonds
shall be canceled and npon order of the Issuer shall be destroyed, and a certificate
evidencing such destruction shall be delivered to the Issuer.

Section 10.05. Failure to Present Series 2010 A Bonds. Anything in this
Ordinance to the contrary notwithstanding, any moneys held by the Bond
Commission or a Paying Agent in trust for the payment and discharge of any of the
Series 2010 A Bonds which remain unclaimed for 1 year after the date on which
cuch Series 2010 A Bonds have become due and payable, whether by matunty or
upon call for redemption, shall at the written request of the Issuer be paid by the
Bond Commission or said Paying Agent to the Issuer as its absclute property and
free from trust, and the Bond Commission or said Paying Agent shall thereupon be
released and discharged with Tespect thereto, and the Holders of such Series 2010
A Bonds shall Took only to the Issuer for the payment of such Series 2010 A Bonds;
provided, however, that, before making any such payment to the Issuer, the
Registrar, if so advised by the Bond Commission, or said Paying Agent shall send to
the Holder, at the address listed on the Bond Register, by certified mail, a notice that
such moneys remain unclaimed and that, after a date named in said notice, which
date shall be not less than 30 days after the date of such notice is mailed, the balance
of such moneys then unclaimed will be returned to the Issuer. If any of said Sermes
2010 A Bonds is a coupon Bond the Regisirar or said Paying Agent shall also
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Section 10.07. No Personal Liability. No mermber of the Council or officer
or employee of the Issuer shall be individually or personally liable for the payment
of the principal of or the interest on any Series 2010 A Bond, but nothing herein
contained shall relieve any such member, official ot employee from the performance
of any official duty provided by Jaw ot this Ordinance.

Jection 10.08. Law Applicable. The laws of the State shall govern the
consfruction of this Ordinance and of all Series 2010 A Bonds issued hereunder.

Section 10.09. Parties Interested Herein. Nothing in this Ordinance
expressed or implied is intended or shall be construed to confer upon, or give to, any
person . or corporation, other than the Tssuer, the Registrar, the Paying Agent, the
Holders of the Series 2010 A Bonds and the Original Purchaser, any right, remedy or
clain under or by reason of this Ordinance. All the covenants, sttpulations, promises
and agreements contained in this Ordinance by and on behalf of the Issuer shall be
for the sole and exchusive benefit of the Issuer, the Registrar, the Paying Agent, the
Holders of the Series 2010 A Bonds and the Original Purchaser.

Section 10.10. Severability of Invalid Provigions. If any section, paragraph,
clause or provision of this Ordinance shall be held invalid, such invalidity shall not
affect any of the remaining provisions of this Ordinance.

Secfion 10.11. Table of Contents and Headings. The Table of Contents and
headings of the articles, sections and subsections hereof are for convenience only and
shall neither control nor affect in any way the meaning or construction of any of the
provisions hereof.

Section 10.12. Conflicting Provisions Repealed. All ordinances, orders,
resolutions or parts thereof in conflict with the provisions of this Ordinance are, to
the extent of such conflict, hereby repealed, provided however, that the Prior
Ordinances shall remain m full force and effect so long as any of the Prior Bonds are
QOutstanding.

Section 10.13. Covenant of Due Procedure, Bte. The Issuer 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 iime,
form and manner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and that the Mayor,
City Manager, City Clerk and members of the Council were at all times when any
actions in connection with this Ordinance occurred and are duly in office and duly
qualified for such office.

Section 10.14. Procedure on Enactment of Ordinance; Public Hearing. Upon
adoption of this Ordinance, the Clerk is hereby authorized and directed to have an
abstract of this Ordinance, which abstract has been determined by the Council to.
contain sufficient information to give motice of the contents of such Ordinance,
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published once each week for 2 successive weeks, with not less than six full days
between each publication, the first such publication to be not less than 10 days before
the date stated below for the public hearing, in The Intelligencer, a newspaper
published and having a general circulation in The City of Wheeling, together with a
notice to all persons concerned, stating that this Ordinance has been adopted and that
the Issuer contemplates the issuance of the Bonds described in this Ordinance and
that any person interested may appear before the Council of the Issuer at the public
hearing to be had at a public meeting of the Council on April 20, 2010, at 7:30 p.m.,
and present protests, and that a certified copy of this Ordinance 1s on file with the
Clerk for review by interested parties during the offtce hours of the Clezk. At such
hearing all protests and suggestions shall be heard by the Council and it shall then
take such action as it shall deem proper in the premises.

Section 10.15. Effective Date. This Ordinance shall take effect immediately
upon enactment.

First Reading: March 16, 2010
Second Reading: Apnl 6, 2010
Passed on Final Reading
Following Public

. Hearing: April 20, 2010

Enacted this 20th day of April, 2010.

Mayor
[SEAL]
1y x Al A,IW
City Manager \
ATTEST:
@Zm,gw oéé QM 0.
Cuty Clerk 7
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CERTIEFICATION

Certified a true, correct and complete copy of an Ordinance duly enacted by
the Council of The City of Wheeling at a regular meeting of the Council held at 7:30
p.m., on April 20, 2010, pursuant to proper notice, at which meeting a quortm. was
present and acting throughout, and which Ordinance was enacted following a public
hearing thereon, notice of which public hearing was published once 2 week for
two successive weeks in a newspaper published and having a general circulation in
The City of Wheeling, the first publication having been not less than 10 days prior to
such public hearing.

Dated this 6th day of May, 2010.

[SEAL]

& . /
/] v

City Clerk |/
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EXHIBIT A - SERIES 2010 A BOND FORM

Except as otherwise provided in the Ordmance, this global bond may be transterred,
ia whole but mot in part, only to another nominee of DTC (as defined in the
Ordinance) or to a successor of DTC or to a nomimee of a successor of DTC. Unless
this Bond is presented by an authorized representative of The Depository Trust
Company, & New York corporation (“DTC™), to Issuer or its agent for registration of
transfer, exchange, or payment, and any Bond issued is registered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. ot to such other entity as is requested
by an anthorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL inasmuch as the Holder hereof, , has an interest
herein.

No. AR- S

UNITED STATES OF AMERICA.
STATE OF WEST VIRGINIA
THE CITY OF WHEELING (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BOND, SERIES 2010 A

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.

HOLDER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
WHEELING, a municipal corporation organized and existing under the laws of the
State of West Virginia (the “City”), for value received, hereby promises to pay,
solely from the special funds provided therefore, as hereinafter set forth, to the
Holder specified above, or registered assigns (the “Holder”), on the Maturity Date
specified above, the Principal Amount specified above and solely from such special
funds also to pay interest on said Principal Amount from the Interest Payment Date
(as hereinafter defined) preceding the date of aothentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior te the
applicable Interest Payment Date or on said Tnterest Payment Date, from said Interest
Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the City shall default in the payment of interest on any
Tnterest Payment Date, then this Bond shall bear interest from the most recent
Tnterest Payment Date to which interest has been paid or duly provided for, and in
which case any Bond surrendered for tramsfer or exchange shall be dated as of the
Tnterest Payment Date to which interest has been paid in full, at the Interest Rate per
ammum  specified  2bove,  semiannually,  on 1 and
1, in each year, beginning 1,20 - (each an
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“Interest Paymment Date”), until maturity or until the date fixed for redemption if this
Bond is called for prior redemption and payment on such date is provided for.
Capitalized terms used and not defined herein shall have the meanings ascribed
thereto in the hereinafter described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall
be payable by check or draft mailed by R
, West Virginia, as payiog agent (in such capacity, the “Paying
Agent”), to the Registered Owner hereof as of the applicable Record Date (each
15 and 15) or, in the event of a default in the
payment of Bonds, that special record date to be fixed by the hereinafier named
Registrar by nofice given to the Registered Owners not less than 10 days prior to said
special record dafe at the address of such Registered Owner as it appears on the
registration books of the City maintained by B
. West Virginia, as registrar (in such capacity, the “Registrar’), or,
at the option of any Registered Owner of at teast $1,000,000 in aggregate principal
amount of Bonds, by wire transfer in immediately available finds to a domestic bank
account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premiuin, if any, shall be paid when
due upon presentation and surrender of this Bond for payment at the principal office
of the Paying Agent, in , West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal
arnount of $ designated “The City of Wheeling (West Virginia)
Combined Waterworks and Sewerage System Refunding Revenue Bonds, Series
2010 A” (the “Bonds™), of like tenor and effect, except as to pumber, denomination,
date of maturity and interest rate, dated 2010, the proceeds of
which are fo be used (i) to finance the costs of currently refunding the Issuer’s
Combined Waterworks and Sewerage Systemn Refunding Revenne Bonds, Series
1997, dated January 1, 1997, issued 1n the original aggregate principal amount of
$20,600,000 (the “Seres 1997 Bonds”), (i) to fund the Seres 2010 A Bonds
Reserve Account, and (i) to pay ceriain costs of issuance of the Series 2010 A
Bonds and related costs. The Bonds are issued under the authority of and in full
compliance with the Comstitution and statutes of the State of West Virginia,
including particularly Chapter &, Article 20 of the Code of West Vixginia, 1931, as
amended (the “Act”), and an ordinance duly enacted by the Council of the Issuer on

2010, and supplemented by supplemental resclutions adopted by said
Council on , 2010, and , 2010 (hereinafter collectively
referred to as the “Ordinance”), and is snbject to all the terms and conditions of said
Ordinance. The Ordinance provides for the issuance of additional bonds under
certain conditions, and such bonds would be entifled to be paid and secured equally
and ratably from and by the funds and revenues and other security provided for the
Bonds under the Ordinance. Reference is hereby made to the Ordinance, as the same
may be amended and supplemented from time to time, for a description of the rights,
limstations of rights, obligations, dntes and immunities of the Issuer, the Registrar,
the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies

EX-A-Z




of the Ordinance are on file at the office of the City Clerk in The City of Wheeling,
West Virgmia

The Bonds of this issue are subject to redemmption prior fo their stated
maturity dates, as provided in the Ordnance and as set forth in the following lettered
paragraphs:

(A)  Optional Redemption. The Bonds maturing on or afier
, are subject to redeption prior to maturity at the option
of the Issuer on and after , , in whole or in part at any time,
in such order of manhurity as shall be designated to the Registrar by the Issuer and by
lot within a maturity, at the following redernption prices (expressed as percentages of
the principal amount of Bonds to be redeemed), plus interest accrued thereon to the
date fixed for redemption:

Period During Which Redeemed Redemption
(Dates Inclusive) Price
to $
o ' 3
to $

(B)  Mandatory Sinking Fund Redemption. The Bounds maturing on
, are subject to annual mandatory redemption prior to maturity by
random selection on of the years and in the principal amnounts set
forth below, at the redemption price of 100% of the principal amount of each Bond
50 called for redemption plus interest accrued to the date fixed for redemption:

Bonpds Maturing

Year | ) Principal Amount
Bonds Meatuging

Year Prncipal Amount

* Final Matunity
[fless than all the Bonds are to be redeemed, the Bonds to be redeemed shall

be identified by reference to the Series designation, date of issue, CUSIP numbers
and Manumity Dates.

EX-A-3



Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the Issuer by mailing an official redemption notice by
registered or certified mail at Teast 30 days and not more than 60 days prior to the
date fixed for redemption to the Holder of the Bond or Bonds to be redeemed at the
address sbown on the Bond Register or at such other address as is furnished 1
writing by such Registered Owner to the Registrar. Notice of redemption having
been given as aforesaid, the Bonds or portions of Bonds so to be redeemed shall, on
the Redemption Date, become due and payable at the redemption price therem
specified, and from and after such date {unless the Issuer shall default in the payment
of the Tedemption price) such Bonds or portions of Bonds shall cease to bear interest.

 Failure to receive such notice Or any defect therein or in the mailing thereof
<hall not affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the Issuer which will rank on 2 parity
with the Series 2010 A Bonds as to liens, pledge, source of and security for payment,
a5 follows (collectively, the “Prior Bonds”™):

(D) Combined Waterworks and Sewerage System Revenue Bonds, Series
2005 A, dated May 3, 2005, issued in the original aggregate principal
amount of $14,500,000 (the “Series 2005 A Bonds™);

(2) Combined Waterworks and Sewerage System Revenue Bonds, Series
2006 A, dated September 26, 2006, issued in the original aggregate
principal amount of $12,000,000 (the “Series 2006 A Bonds™);

The Bonds and the nterest thereon are payable only from and are secured by
the Gross Revenues (as defined in the Ordinance) to be derived from the operation of
the System, on a parity with the pledge of Gross Revenues in favor of the holders of
the Prior Bonds and from moneys in the Series 2010 A Bonds Sinking Fund and the
Series 2010 A Bonds Reserve Account established under the Ordinance, and the
unexpended proceeds of the Bonds. Such Gross Revenues shall be sufficient to pay
the principal of and inferest on all bonds which may be issued pursuant to the Act
and shall be set aside as a special fund hereby pledged for such purpose and to make
~ the other payments required by the Ordinance. This Bond does not constitute an

indebtedness of the Issuer within any constitutional or statutory provisiom or
limitation, nor shall the Issuer be obligated fo pay the same or the interest hereon
except from said special fund provided from the Gross Revenues, the moneys in the
Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Under the Ordinance, the Issuer has
covenanted and agreed to fix, establish and collect just and equitable rates or charges
for the use of the services and facilities of the System and to revise the same irom
time to time as will always be sufficient to pay all operating expenses of the System
and to leave 2 balance each year equal to at least % of the maximum amount
payable in any Yyear for principal of and inferest on the Bonds and all other
obligations secured by a lien on or payable from such revenues prior to or on a parity
with the Bonds, including the Pror Bonds. The Issuer has entered into certain
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further covenants with the Holders of the Bonds, for the terms of which reference is
made to the Ordinarce. Remedies provided the Holders of the Bonds are exclusively
as provided in the Ordinance, fo which reference is here made for a detailed
description thereof.

All moneys received from the sale of the Bonds except for accrued interest
thereon shall be applied solely to finance the current refunding of the Issuer’s
outstanding Series 1997 Bonds, fund a reserve account for the Bonds and pay costs
of issuance of the Bonds, and there shall be, and hereby is, created and granted a hien
upon such moneys, until so applied, in favor of the Registered Owrers of the Bonds.

[T IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and fhings required to exist, happer and be performed precedent to and 10
the issnance of this Bond bave existed, have happened and have been performed in
due time, form and manner as reguired by law, and that the amount of this Bond,
together with all other obligations of said Issuer, does not exceed any limit
prescribed by the Constifution or statutes of the State of West Virginia, and that a
sufficient amount of the Gross Revenues of the System has been pledged to and will
be set aside into said special fund by said Issuer for the prompt payment of the
principal of and ipterest on the Bonds of which this Bond is one.

This Bond, under the provisions of the Act is and has all the qualities and
incidents of, a negotiable mstrument under the Uniform Commercial Code of the
State of West Virginia, but may be transferred only upon the surrender hereof at the
office of the Registrar and otherwise as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of
West Virginia or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become
valid or obligatory for any purpose, uatil the certificate of authentication and
registration hereon shall bave been signed by the Registrar.

All provisions of the Ordinance, and the statutes under which this Bond is
issued, shall be decmed fo be a part of the contract evidenced by this Bond to the
same extent as if written fally herein.
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IN WITNESS WHEREOF, THE CITY OF WHEELING has caused this
Bond to be signed by its Mayor and City Manager, and ifs corporate seal to be
imprinted hereon and attested by its City Clerk, and has caused this Bond to be dated
as of the Bond Date specified above.

(Manual or Facsimile Signature}

Mayor
[SEAL]
(Manual or Facsimile Signature)
City Manager
ATTEST:

{Marmual or Facsimile Signature)
City Clerk
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CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the fully registered Bonds descubed in the within-
mentioned Ordinance and has been duly registered in the name of the Registered
Owner on the date set forth below. Attached hereto is the complete text of the
opinion of Steptoe & Johnson PLLC, bond counsel, signed originals of which are on

file with the Registrar, delivered and dated on the date of the original delivery of and

payment for the Bonds.

Dated:

as Registrar

By

Its Authorized Officer
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ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

he within Bond and . does hereby imevocably constitute and —appoint

to transfer the said Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated: ,

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assipnment must correspond with
the name as it appears upon the face of the within Bond in every particular, without’
alteration or any change whatever.
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Supplemental Resolution

The City of Wheeling
Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010 A

SUPPLEMENTAL PARAMETERS RESOLUTION

SUPPLEMENTAL RESOLUTICN PROVIDING PARAMETERS
AS TO THE PRINCIPAL AMOUNTS, DATE, MATURITY
DATES, INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES AND OTHER TERMS OF THE
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2010 A OF THE
CITY OF WHEELING, AUTHORIZING AND APPROVING
THE SALE AND DELIVERY OF SUCH BONDS TO THE
ORIGINAL PURCHASER; APPOINTING A REGISTRAR,
DEPOSITORY BANK AND PAYING AGENT FOR SUCH
BONDS; AND MAKING OTHER PROVISIONS AS TO THE
BONDS.

WHEREAS, The City of Wheeling (the “Issuer” or the “City”) in the County of
Ohio, State of West Virginia, is a municipal corporation and political subdivision of said State,

the governing body of which is its Council (the “Goveming Body™);

WHEREAS, the Governing Body has duly and officially enacted on April 20,

2010, an Ordinance (the “Ordinance”) entitled:

5373220.2

AN ORDINANCE AUTHORIZING THE  CURRENT
REFUNDING OF THE ISSUER’'S  OUTSTANDING
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 1997, THE
ISSUANCE OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REFUNDING REVENUE BCONDS,
SERIES 2010 A, OF THE CITY IN THE AGGREGATE
PRINCIPATL AMOUNT OF NOT MORE THAN §5,000,000, THE
PROCEEDS OF WHICH, TOGETHER WITH OTHER FUNDS
OF THE CITY, SHALL BE EXPENDED TFOR SUCH
REFUNDING AND TO PAY COSTS IN CONNECTION



THEREWITH; PROVIDING FOR THE RIGHTS AND
REMEDIES OF, AND THE SECURITY FOR, THE HOLDERS
OF SUCH BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF AN ESCROW AGREEMENT, A TAX AND
NON-ARBITRAGE CERTIFICATE, AN OFFICIAL
STATEMENT, A BOND PURCHASE AGREEMENT, A
CONTINUING DISCLOSURE AGREEMENT, A
SUPPLEMENTAL RESOLUTION AND OTHER
DOCUMENTS; AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SUCH 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 Ordinance when used herein;

WHEREAS, the Ordinance provides for the issuance by the Issuer of its

Combined Waterworks and Sewerage System Refunding Revenue Bonds, Series 2010 A (Tax-
- Exempt) in an aggregate principal amount not to exceed $5,000,000 (the “Series 2010 A Bonds”
or “Bonds™) in accordance with Chapter 8, Article 20 of the West Virginia Code of 1931, as

amended (the “Act”);

WHEREAS, the Issuer is advised that current market conditions are such that
interest savings may be realized from the current refunding of its cutstanding Combined
Waterworks znd Sewerage System Refunding Revenue Bonds, Series 1997, dated January 1,
1997, issued in the original aggregate principal amount of $20,600,000 (the “Series 1997
Bonds™) and that such refunding would effect the release, termination or modification of liens,
restrictions, conditions or limitations imposed in commection with the Series 1997 Bonds,
Accordingly, the Issuer has determined that it is curvently in the best inferest of its residents to
currently refund the Series 1957 Bonds through the issuance of its Series 2010 A Bonds;

WHEREAS, the Ordinance further provided that the exact dates, amounts,
maturities, interest rates, redemption provisions, purchase price and other terms of the Bonds
should be established by Supplemental Resolution or by a Certificate of Determinations, that a
Registrar, Paying Agent and Depository Bank be designated, that a Bond Purchase Agreement, a
Continning Disclosure Agreement, a Registrar Agreement and an Official Statement be approved
and that other matters pertaining to the Bonds be provided for by a Supplemental Resolution of
the Governing Body or pursuant to a Certificate of Determinations, that additional covenants and
provisions relating to the Bonds as required by the Bond Insurer be provided therein, and that
other matters pertaining to the Bonds be provided for by a supplemental resolution of this
Governing Body or by Certificate of Deterrninations;




WHEREAS, the Bonds are proposed to be purchased by Raymond James &
Associates, Inc., Charleston, West Virginia (the “Original Purchaser™), pursuant to a Bond
Purchase Agreement between the Original Purchaser and the Issuer, to be dated the date of
execution thersof (the “Bond Purchase Agreernent”);

WHEREAS, the Tssuer has obtained a Municipal Bond Insurance Commitment
(the “Commitment”) for the Series 2010 A Bonds from Assured Guaranty Municipal Corp.
(formezly known as Financial Security Assurance, Inc.) {the “Bond Insurer”) and has determined
that it 13 advantageous to obtain such Municipal Bond Insurance Policy and provided herein for
certain matters required by the Bond Insurer as a condition to issuing such Municipal Bond
I[nsurance Policy for the Series 2010 A Bonds;

WHEREAS, the Governing Body has determined that, in order to obtain the best
possible terms for the City in the current interest rate environment, the City shall be empowered
and authorized to execute the Bond Purchase Agreement, within the parameters set forth herein,
at such time as the City Manager shall determine most advantageous to the Issuer, or not at all;
and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental parameters resolution (the “Supplemental Parameters Resolution™) be adopted,
that the Bond Purchase Agreement, the Continuing Disclosure Agreement, the Tax and Non-
Arbitrage Certificate and the Registrar Agreement hereinafter provided for be entered into by the
Issuer, that the Official Statement relating to the Bonds, hereinafter described, be approved, that
the Mayor be authorized to enter into the Bond Purchase Agreement within the parameters
hereby approved by the Governing Body, and that other matiers relating to the Bonds be herein
provided for all in accordance with the Ordinance.

NOW, THEREFORE, BE I'T RESOLVED BY THE CITY COUNCIL OF
THE CITY OF WHEELING:

SECTION 1. For the purposes of (i} paying the entire outstanding principal
balance of and all accrued interest on the Issuer’s outstanding Series 1997 Bonds, (i1) funding a
debt service reserve account for the Series 2010 A Bonds, and (iii) paying costs of issuance of
the Series 2010 A Bonds and related costs, the Governing Body of the Issuer hereby authorizes
and orders the issuance of the Series 2010 A Bonds within the parameters stated herein.

SECTION 2. Pursuant to the Ordinance and the Act, this Supplemental
Paramneters Resolution 1s adopted and there are hereby authorized and ordered to be issued the
Series 2010 A Bonds. The Series 2010 A Bonds shall be issued in the aggregate principal
amount not to exceed $5,000,000, bear interest at rates not to exceed 7.00% per annum, payable
semiannually on June 1 and December 1 of each year, commencing December 1, 2010, shall
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mature on December 1 in such years, shall be dated such date, upon original issuance, shall
mature in such principal amounts on such dates (with final maturity no later than December 1,
2016) shall be subject to such redemption provisions, all as shall subsequently be approved by
the Mayor and City Manager pursuant to the execution and delivery by the Mayor and City
Meznager of a Certificate of Determinations with respect to the Bonds, dated the date of the Bond
Purchase Agreement, the form of which is attached hereto as EXHIBIT A and approved hereby
(the “Certificate of Determinations™); and shall be substantiafly in the form set forth in the
Ordinance, provided however, that the specific terms of the Series 2010 A Bonds shall be as
determined by the Mayor and the City Manager at the iime of the execution of the Bond
Purchase Agreement and as approved by the Mayor and the City Manager in the Certificate of
Determinations. All other provisions relating to the Series 2010 A Bonds shall be as provided in
the Ordinance.

SECTION 3. Proceeds of the Bonds shall be expended solely for the purposes
set forth in the Ordinance.

SECTION 4. The Issuer is advised and hereby finds that based upon the
assumed principal amount, maturity schedule and interest rates for the Series 2010 A Bonds
presented to the Issuer by the Original Purchaser, the Series 2010 A Bonds show a net present
value debt service savings to the Issuer after deducting alj expenses of the refunding of the Series
1997 Bonds and the costs of issuing the Series 2010 A Bonds.

SECTION 5. The Bond Purchase Agreement by and between the Original
Purchaser and the Issuer, substaptially in the form to be approved pursuant to the execution and
delivery by the Mayor and City Manager of the Certificate of Determinations, and the execution
and delivery (in multiple counterparts) by the City Manager thereof shall be and the same arc
hereby authorized, approved, and directed. The City Manager shall execute and deliver the Bond
Purchase Agreement with such changes, insertions znd omissions as may be approved by the
City Manager. The execution of the Bond Purchase Agreement by the City Manager shall be
conclusive evidence of any approval required by this Section, and authorization of any action
required by the Bond Purchase Agreement relating to the issuance and sale of the Bonds,
including the payment of all necessary fees and expenses in connection therewith.

SECTION 6. The Tax and Non-Arhitrage Certificate, to be dated the date of
execution and delivery of the Bonds (the “Tax Certificate™), and executed and delivered by the
Issuer, substantially in the form to be approved pursuant to the execution and delivery by the
Mayor and City Manager of the Certificate of Determinations, and the execution and delivery (in
multiple counterparts) by the City Manager thereof shall be and the same are hereby authorized,
approved and directed. The City Manager shall execute and deliver the Tax Certificate with such
changes, insertions and omissions as may be approved by the City Manager. The execution of
the Tax Certificate by the City Manager shall be conclusive evidence of any approval required
by this Section.

SECTION 7. The Continuing Disclosure Agreement, to be dated the date of
execution and delivery of the Bonds (the “Disclosure Agreement™), by and between the lssuer
and the Dissernination Agent named therein, substantially in the form to be approved pursuant to




the execution and delivery by the Mayor and City Manager of the Certificate of Determinations,
and the execution and delivery (in multiple counterparts) by the City Manager thereof shall be
and the same are hereby authorized, approved and directed. The City Manager shall execute and
deliver the Disclosure Agreement with such changes, insertions and omissions as may be
approved by the City Manager. The execution of the Disclosure Agreement by the City Manager
shall be conclusive evidence of any approval required by this Section. -

SECTION 8. The Registrar Agreement by and between the Issuer znd the
Registrar designated herein, substantially in the form to be approved pursnant to the execution
and delivery by the Mayor and City Manager of the Certificate of Determinations, and the
execution and delivery (in multiple counterparts) by the City Manager thereof shall be and the
same are hereby authorized, approved and directed. The City Manager shall execute and deliver
the Registrar Agreement with such changes, insertions and omissions as may be approved by the
City Manager. The cxecution of the Registrar Agreement by the City Manager shall be
conclusive evidence of any approval required by this Section.

SECTION 9. The distribution by the Original Purchaser of a Preliminary
Official Statement (which is a "deemed final" official statement in accordance with SEC Rule
[5¢2-12), substantially in the form submitted to this meeting is hereby ratified and approved.
The certificate of the [ssuer relating to compliance with SEC Rule 15¢2-12 and the execution and
delivery thereof by the City Manager is hereby approved. The Official Statement to be
substantially in the form of the Preliminary Official Statement, (with such changes, insertions
and omissions as may be necessary or advisable in the opinion of the City Manager) and the
distribution of counterparts or copies thereof by the Original Purchaser are hereby approved.
The City Manager shall execute and deliver the Official Statement with such changes, insertions
and omissions as may be approved. The execution of the Official Statement by the City
Manager shall be conclusive evidence of any approval required by this Section.

SECTION 18. The Issuer does hereby determine that the Municipal Bond
Insurance Policy offered by the Bond Insurer for the Series 2010 A Bonds will result in a present
value interest cost savings for the Issuer in excess of the premium to be paid by the Issuer for
such Mumeipal Bond Insurance Policy, and accordingly accepts the Commitment of the Bond
Insurer, dated April 14, 2010. The City Manager is hereby authorized and directed to execute
the approval of the Commitment and deliver the same to the Bond Insurer. Execution by the
City Manager of the Commitment shall be conclusive evidence of any approval required by this
Section.

SECTION 11, Pursuant to the Commitment, and, as permitted by Section 6.18
of the Ordinance, the following covenants and provisions which zare required by the Bond Insurer
as a condition precedent to issuance of its Municipal Bond Insurance Policy for the Series
2010 A Bonds are hereby set forth, such covenants and provisions to be supplemental and
amendatory of, and governing with respect to the Ordinance and applicable to the Series 2010 A
Bonds:

(a) “Insurance Policy™ shall be defined as follows: the insurance policy
issued by the Insurer guaranteeing the scheduled payment of principal of



(b)

(©)

(d)

(e)
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(h)

and Interest on the Bonds when due”, “Insurer” shall be defined as follows
«“Assured Guaranty Municipal Corp (former}y known as Financial Security
Assurance Inc.} , a New York stock insurance cormpany. O any successor
thereto or assignee thereof.” '

The prior written consent of the Insurer shall be a condition precedent to
the deposit of any credit instrurnent provided in lieu of a cash deposit 1nto
the Series 2010 Bonds Debt Service Reserve Fund, if any.
Notwithstanding anything to the contrary set forth in the Ordinance,
amounts on deposit in the Series 2010 Bonds Debt Service Reserve Fund
shall be applied solely to the payment of debt service due on the Bonds.

The Insurer shall be deemed to be the sole holder of the Bonds for the
purpose of exercising any voting right or privilege or giving any consent
or direction or teking any other action that the holders of the Boends
insured by it are entitled to take pursuent to the section or article of the
Ordinance pertaining to (i) defaulis and remedies and (e) the dutics and
obligations of the Paying Agent. Remedies granted to the Bondholders
shall expressty include mandamus.

The security for the Bonds shall include a pledge of any agreement with
any underlying obligor that is a source of payment for the Bonds and a
default under any such agreement shall constitute an Event of Default
under the Ordinance.

If acceleration is permitted under the Ordinance the maturity of Bonds
insured by the Insurer shall not be accelerated without the consent of the
fnsurer and in the event the maturity of the Bonds is accelerated, the
Insurer may elect, in its sole discretion, to pay accelerated principal and
interest accrued on such principal to the date of acceleration (o the extent
unpaid by the Issuer) and the Paying Agent shell be requited to accept
such amounts. Upon payment of such accelerated principal and interest
accrued to the acceleration date as provided above, the Insurers
obligations under the Insurance Policy with respect to such Bonds shall be
fully discharged.

No grace perjod for 2 covenant default shall exceed 30 days or be
extended for more than 60 days, without the prior written consent of the
Insurer. No grace period shall be permitted for payment defaults.

The Insurer shall be included as a third party beneficiary to the Ordinance.

Uporn the occurrence of an extraordinary optional, special or extraordinary
mandatory redemption in part, the selection of Bonds to be redeemed shall
be subject to the approval of the Insurer. The exercise of any provision of
the Ordinznce which permits the purchase of Bonds in lieu of redemption




(1)

@

()

shall require the prior written approval of the Insurer il any Bond so
purchased is not cancelled upon purchase.

Any amendment, supplement, modification to, or waiver of, the Ordinance
or any other transaction document, including zny underlying security
agreement (ecach a “Related Document”), that requires the consent of
Bondowners or adversely affects the rights and interests of the Insurer
shall be subject to the prior written consent of the [nsurer.

Unless the Insurer otherwise directs, upon the occurrence and continuance
of an Event of Defauit or an event which with notice or lapse of time
would constitute an Event of Default amounts on deposit 1 the
Construction Fund shall not be disbursed, but shall instead be applied to
the payment of debt service or redemption price of the Bonds.

The rights granted to the Insurer under the Ordinance or any other Related
Document to request, consent to or direct any action are rights granted to
the Insurer in consideraticn of its issuance of the Insurance Policy. Any
exercise by the Insurer of such rights is merely an exercise of the Insurer's
contractual rights and shall not be construed or deemed to be taken for the
benefit, or on behalf, of the Bondholders and such action does not
evidence any position of the Insurer, affirmative or negative, as to whether
the consent of the Bondowners or any other person is required in addition
to the consent of the Insurer.

Only (1) cesh, {2) non-callable direct obligations of the United States of
America (“Treasuries™), (3) evidences of ownership of proportionate
interests in future interest and principal payments on Treasuries held by a
bank or trust company as custodian, under which the owner of the
investment is the real party in interest and has the right to proceed directly
and individually against the obligor and the underlying Treasuries are not
aveilable to any person claiming through the custodian or to whom the
custodian may be obligated, (4) subject to the prior written consent of the
Insurer, pre-refunded municipal obligations rated “AAA” and “Aaa”™ by
S&P and Moody's, respectively, or (5) subject to the prior written consent
of the Insurer, securities eligible for “AAA” defeasance under then
existing criteria of S & P or any combination thereof, shall be used to
effect defeasance of the Bonds unless the Insurer otherwise approves.

To accomplish defeasance, the Issuer shall cause to be delivered (i) a
repoit of an independent firm of nationally recognized certified publie
accountants or such other accountant as shall be acceptable to the Insurer
(“Accountant™) verifying the sufficiency of the escrow established to pay
the Bonds in full on the maturity or redemption date (*“Verification™), (ii)
an Escrow Deposit Agreement (which shall be acceptable in form and
substance to the Insurer), (iii) an opinion of nationally recognized bond
counsel to the effect that the Bonds are no longer “Outstanding” under the
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Ordinance and (iv) a certificate of discharge of the Paying Agent with
respect to the Bonds; each Verification and defeasance opinion shall be
acceptable in form and substance, and addressed, to the Issuer, Paying
Agent and Insurer. The Insurer shall be provided with final drafts of the
above-referenced documentation not less than five business days prior to
the funding of the escrow.

Bonds shall be deemed “QOutstanding” under the Ordinance uniess and
until they are in fact paid and retired or the above crilerla are met.

Amounts paid by the Insurer under the Insurance Policy shall not be
deemed paid for purposes of the Ordinance and the Bonds relating to such
payments shall remain Outstanding and continue to be due and owing until
paid by the Issuer in accordance with the Ordinance. The Ordinance shall
not be discharged unless all amounts due or to become due to the Insurer
have been paid in full or dufy provided for.

Fach of the Issuer and Paying Agent covenant and agree to take such
acticn (including, as applicable, filing of UCC financing statements and
continuations thereof) as is necessary from time o time to preserve the
priority of the pledge of the Trust Estate under applicable law.

Claims Upon the Insurance Policy and Paymerts by znd to the Insurer.

If, on the third Business Day prior to the related scheduled interest
payment date or principal payment date (“Payment Date”) there is not on
deposit with the Paylng Agent, after making all transfers and deposits
required under the Ordinance, moneys sufficient to pay the principal of
and interest on the Bonds due on such Payment Date, the Paying Agent
shall give notice to the Insurer and to its designated agent (if any) (the
“Insurer's Fiscal Agent™) by telephone or telecopy of the amount of such
deficiency by 12:00 noon, New York City time, on such Business Day. If,
on the second Business Day prior to the related Payment Date, there

_continues to be a deficiency in the amount available to pay the principal of

and interest on the Bonds due on such Payment Date, the Paying Agent
shall make a claim under the Insurance Policy and give notice to the
Insurer and the Insurer's Fiscal Agent (if any) by telephone of the amount
of such deficiency, and the allocation of such deficiency between the
amount required to pay interest on the Bonds and the amount required to
pay principal of the Bonds, confirmed in vwriting to the Insurer and the

- Insurer's Fiscal Agent by 12:00 noon, New York City time, on such

second Business Day by filling in the form of Notice of Claim and
Certificate delivered with the Insurance Policy.

The Paying Agent shall designate any portion of payment of principal on
Bonds paid by the Insurer, whether by virtue of Mandatory sinking fund
redemption, maturity or other advancement of maturity, on its books as a




reduction in the principal amount of Bonds registered to the then current
Bondhelder, whether DTC or its nominee or otherwise, and shall issue a
replacement Bond to the Insurer, registered in the name of Assured
Guaranty Municipal Corp. (formerly known as Financial Security
Assurance Inc.), in a principal amount equal to the amount of principal so
paid (without regard to authorized denominations); provided that the
Payimg Agent's failure to so designate any payment or issue any
replacement Bond shall have no effect on the amount of principal or
interest payable by the Issuer on any Bond or the subrogation rights of the
Insuzer.

The Paying Agent shall keep a complete and accurate récord of all funds
deposited by the Insurer into the Policy Payments Account {defined
below) and the allocation of such funds to payment of interest on and
principal of any Bond. The Insurer shall have the right to inspect such
records at reasonable times upon reasonable notice to the Paying Agent.

Upon payment of a claim under the Insurance Policy, the Paying Agent
shell establish a separate special purpose trust account for the benefit of
Bondholders referred to herein as the “Policy Payments Account” and
over which the Paying Agent shall have exclusive control and sole right of
withdrawal. The Paying Agent shall receive any amount paid under the
Insurance Policy in trust on behalf of Bondholders and shall deposit any
such amount in the Policy Payments Account and distribute such amount
only for purposes of making the payments for which a claim was made.
Such ameounts shall be disbursed by the Paying Agent to Bondholders in
the same manner as principal and interest payments are to be made with
respect to the Bonds under the sections hereof regarding payment of
Bonds. It shall not be necessary for such payments to be made by checks
or wire transfers separate from the check or wire transfer used to pay debt
service with other finds available to make such payments.
Notwithstanding anything herein to the contrary, the Issuer agrees to pay
to the Insurer (i) a sum squal to the total of all amounts paid by the Insurer
under the Insurance Policy (the “Insurer Advances™): and (ii) interest on
such Insurer Advances from the date paid by the Insurer until payment
thereof in full, payable to the Insurer at the Late Payment Rate per annum
(coliectively, the “Inswrer Reimbursement Amounts™). “Late Payment
Rate” means the lesser of (2) the greater of (i) the per annum rate of
interest, publicly announced fiom time to time by JPMorgan Chase Bark
at its principal office in The City of New York, as {ts prime or base
lending rate (any change in such rate of interest to be effective on the date
such change is announced by JPMorgan Chase Bank) plus 3%, and (if) the
then applicable highest rate of interest on the Bonds and (b) the maximum
rate permissible under applicable usury or similar laws limiting inferest
rates, The Late Payment Rate shall be computed on the basis of the actual
number of days elapsed over a year of 360 days. The Issuer hereby
covenants and agrees that the Insurer Reimbursement Amounts are
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secured by a lien on and pledge of the Gross Revenues and payable from
such Gross Revenues on a parity with debt service due on the Bonds.

Funds held in the Policy Payments Account shali not be invested by the
Paying Agent and may not be applied to satisfy any costs, expenses or
liabilities of the Paying Agent. Any funds remaining in the Policy
Payments Account following 2 Bond payment date shall promptly be
remitted to the Insurer.

The Insurer shall, to the extent it makes any payment of principal of or
interest on the Bonds, become subrogated to the rights of the recipients of
such payments in accordance with the terms of the Insurance Policy. Hach
obligation of the Issuer to the Insurer under the Related Documents shall
survive discherge or termination of such Related Documents.

The Issuer shall pay or reimburse the Insurer any and ali charges, fees,
costs and expenses that the Insurer may reasonadbly pay of incur in
connection with (i) the administration, enforcement, defense or
preservation of any rights or security in any Related Document; (i1) the
pursuit of any remedies under the Ordinance or any other Related
Document or otherwise afforded by law or equity, (iil) any amendment,
waiver or other action with respect to, or related to, the Ordinance or any
other Related Document whether or not executed or completed, or (1v) any
litigation or other dispute in connection with the Ordinance or any other
Related Document or the transactions contemplated thereby, other than
costs resulting from the failure of the Insurer to honor its obligations under
the Insurance Policy The Insurer reserves the right to charge a reasonable
fee as a condition to executing any amendment, waiver or consent
propesed in respect of the Ordinance or any other Related Document.

After payment of reasonable expenses of the Paying Agent, the application
of funds realized upon default shali be applied to the payment of expenses
of the Issuer or rebate only after the payment of past due and current debt
service on the Bonds and amounts required to restore the Debt Service
Reserve Fund to the Debt Service Reserve Requirement.

The Insurer shall be entitled to pay principal or interest on the Bonds that
shall become Due for Payment but shall be unpaid by reason of
Nonpayment by the Issuer (as such terms are defined in the Insurance
Policy} and any emounts due on the Bonds as a result of acceleration of
the maturity thereof in accordance with the Ordinance, whether or not the
Insurer has received a Notice of Nonpayment (as such terms are defined in
the Insurance Policy) or a claim upon the Insurance Policy.

The notice address of the Insurer is- Assured Guaranty Municipal Corp,
(formerly known as Financial Security Assurance Inc.). 31 West 52nd
Street, New York, New York 10019, Aftention: Managing Director
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Surveillance,. Re: Policy No. 211917-N; Telephone: (212) 826-0100;
Telecopier: (212) 339-3556. In each case in which notfice or other
communication refers to an Event of Default, then a copy of such notice or

other communication shall also be sent to the attention of the General
Counsel and shall be maearked to indicate *URGENT MATERIAL

ENCLOSED.”

The Insurer shall be provided with the following information by the Issuer
or Paying Agent, as the case may be;

(1)

(11)

(iii)

(iv)

(v)

(vi)

(vi1}

(viii)

Annual audited financial statements within 150 days (or such
greater period of time agreed to by the Insurer) after the end of the
Issuer's fiscal year (together with a certification of the Issuer that it
15 not aware of any default or Event of Default under the
Ordinance), and the Issuer's. annual budget within 30 days after the
approval thereof together with such other information, data or
reports as the Insurer shall reasonably request from tire to time;

Notice of any draw upon the Debt Service Reserve Fund within
two Business Days after knowledge thereof other than (1)
withdrawals of amounts in excess of the Debt Service Reserve
Requirement and (i1} withdrawals in connection with a refunding
of Bonds;

Notice of any default known to the Paying Agent or Issuer within
five Business Days after knowledge thereof;

Prior notice of the advance refunding or redemption of any of the
Bonds, including the principal amount, maturities and CUSIP
numbers thereof;

Notice of the resignation or removal of the Paying Agent and Bond
Registrar and the appointment of, and acceptance of duties by, any
successor thereto; ‘ '

Notice of the commencement of any proceeding by or against the
Issuer commenced under the United States Bankaruptey Code or
any other applicable bankruptcy, insolvency, receivership,
rehabilitation or similar {aw (an “Insolvency Proceeding™);

Notice of the making of any claim in connection with any
Insolvency Proceeding seeking the avoidance as a preferential
transfer of any payment of principal of, or interest on, the Bonds;

A full original transcript of all proceedings relating to the -
execution of eny amendment, supplement, or waiver to the Related
Documents; and

i1




v)

(w)

x)

)

(z)

(az)

(bb)

(ix) All reports, ﬂotices and comespondénce to be delivered to
Bondholders under the terms of the Related Documents.

In addition, to the extent that the Issuer has entered into a confinuing
disclosure agreement, covenant or undertaking with respect to the Bonds,
all information furnished pursuant to such agreements shall also be
provided to the Insurer, simultaneously with the furnishing of such
information.

The Insurer shali have the right to receive such additional information as it
may reasonably request.

The Issuer will permit the Insurer to discuss the affairs, finances and
accounts of the Issuer or any information the Imsurer may reasonably
request regarding the security for the Bonds with appropriate officers of
the Issuer and will use commercially reasonable efforts to enable the
Insurer to have access to the facilities, books and records of the Issuer on
any business day upon reasonable prior notice.

The Issuer shail notify the Insurer of any failure of the Issuer to provide
notices, certificates and other information under the trapnsaction
documents.

Notwithstanding satisfaction of the other conditions to the issuance of
Additional Bonds set forth in the Ordinance, no such issuance may occur
(1) if an Event of Default (or any event which, once all notice or grace
periods have passed, would constitute an Event of Default) exists unless
such default shall be cured upon such issuance and (2} unless the Debt
Service Reserve Fund is fully funded at the Debt Service Reserve
Requirement (including the proposed issue) upen the issuance of such
Additional Bonds, in either case unless otherwise permitted by the Insurer.

In determining whether any amendment, consent, waiver or other action to
be taken, or any failure to take action, under the Ordinance would
adversely affect the security for the Bonds or the rights of the
Bondhelders, the Paying Agent shall consider the effect of any such
amendment, consent, waiver, action or inaction as if there were no
Insurance Policy.

No contract shall be entered into or any action taken by which the rights of
the Insurer or security for or sources of payment of the Bonds may be
impaired or prejudiced in any material respect except upon obtaining the
prior written consent of the Insurer.

If the Bonds are issued for refunding purposes, there shall be delivered an
opinion of Bond Counse! addressed to the Insurer {or a reliance letter
relating thereto), or a cerfificate of discharge of the Paying Agent for the
Refunded Bonds, to the effect that, upon the making of the required

12



(cc)

deposit to the escrow, the legal defeasance of the Refunded Bonds shall
have occurred. If the Refunded Bonds are insured by Assured Guaranty
Municipal Corp. (formezly known as Financial Security Assurauce Inc.),
at least three business days prior to the proposed date for delivery of the
Policy with respect to the Refunding Bonds, the Insurer shall also receive
(i) the verification letter, of which the Insurer shall be an addressee, by an
independent firm of certified public accountants which s either nationally
recognized or otherwise acceptable to the Insurer, of the adequacy of the
escrow established to provide for the payment of the Refunced Bonds in
accordance with the terms and provisions of the Escrow Deposit
Agreement, and (ii) the form of an opinion of Bond Counsel addressed to
the Tnsurer (or a reliance letter relating thereto) to the effect that the
Escrow Deposit Agreement is a valid and binding obligation of the parties
thereto, enforceable in accordance with its terms (such Escrow Deposit
Agreement shall provide that no amendments are permitted without the
orior written consent of the Insurer). An executed copy of each of such
opinion and reliance letter, if applicable, or Paying Agent's discharge
certificate, as the case may be, shall be forwarded to the Insurer prior to
delivery of the Bonds.

Any interest rate exchange agreement (‘Swap Agreement”) entered Into by
the Issuer shall meet the following conditions: (1) the Swap Agreement
must be entered into to manage interest costs related to, or a hedge against
(a) assets then held, or (b) debt then outstanding, or (1il) debt reascnably
expected to be issued within the next twelve {12) months. arid (i1) the
Swap Agreement shall not contain any leverage element or multiplier
component greater than 1.0x unless there is a matching hedge arrangement
which effectively off-seis the exposure from any such element or
component. Unless otherwise consented to in writing by the Insurer, any
uninsured net settlement, breakage or other termination amount then in
effect shall be subordinate to debt service on the bonds and on any debt on
patity with the Bonds. The Issuer shall not terminate a Swap Agreement
unless it demonstrates to the satisfaction of the Insurer prior to the
payment of any such termination amount that such payment will not cause
the Issuer to be in default under the Related Documents, including but not
limited to, any monetary obligations thereunder, All counterparties or
guarantors to any Swap Agreement must have a rating of at least “A-" and
“A3” by Standard & Poor’s (“S&P”) and Moody’s Investors Service
(“Moody’s™). If the counterparty or guarantor’s rating falls below “A-“ or
“A3” by either S&P or Moody’s, the ccunterparty or guarantor shall
execute a credit support annex to the Swap Agreement, which credit
support znnex shall be acceptable to the Insurer. If the counterparty or the
guarantor’s long term unsecured rating falls below “Baal” or “BBB+” by
either Moody’s or S&P, a replacement counterparty or guarantor,
acceptable to the Insurer, shall be required.
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SECTION 12. The firm of Steptoe & Johnson PLLC, Charleston, West Virginia,
is hereby appointed bond counsel to the Issuer in connection with the issuance of the Bonds.

SECTION 13. The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission, Charleston, West Virginia, as the Paying Agent for the Series
2010 A Bonds.

SECTION 14. The Issuer hereby appoiats and designates WesBanco Banlk, Inc,,
Wheeling, West Virginia, as the Depository Bank for the Bonds.

SECTION 15. The Issuer hereby appoints and designates WesBanco Bank, Inc.,
Wheeling, West Virginia, as the Registrar. ‘

SECTION 16. The City Manager, Mayor and City Clerk are hereby authorized
and directed 1o execuie and deliver such other documents and certificates, required or desirabie
in cormection with the Bonds to the end that the Bonds may be delivered on a timely basis to the
Original Purchaser pursuant to the Bend Purchase Agreement.

SECTION 17. The notice addresses for the Depository Benk, Paying Agent,
Registrar and Original Purchaser shall be as follows:

DEPOSITORY BANK
WesBanco Bank, Inc.
One Bank Plaza
Wheeling, West Virginia 26003

PAYING AGENT
West Virginia Municipal Bond Commission
1207 Quarrier Street, Suite 401
Charlestorn, West Virginia 25301
Attention; Executive Directoer

REGISTRAR
WesBanco Bank, Inc.
One Bank Plaza
Wheeling, West Virginia 26003
Attention: Corporate Trust Department

ORIGINAL PURCHASER
Raymond James & Associates, Inc.
530 Laidley Tower
Charleston, West Virginia 25301

14



SECTION 18. The issuance of the Bonds is in the public interest, serves a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the
Issuer. .

SECTION 19. The Issuer hereby covenants and agrees that it wiil not permit at
eny time or times any of the proceeds of the Series 2010 A Bonds or any other funds of the
Issuer to be used directly or indirectly to acquire any securities or obligations, the acquisition
of which would cause any of the Series 2010 A Bonds or Prior Bonds to be an “arbitrage
bond" as defined in Section 148 of the Code, and the regulations promuigated pursuant
thereto. The Mayor and/or City Manager of the Tssuer is authorized and directed to execute
znd deliver such further instruments or agreements as shall be required to provide further
assurances of the Issuer's compliance with this covenant. '

SECTION 20. The Mayor, City Manager and City Clerk, and all other
appropriate officers and employees of the lssuer are hereby authorized, empowered and
directed to do any and ali things proper and necessary to cause the Series 2010 A Bonds to be
duly and properly issued by the Issuer and delivered to the Original Purchaser as herein
authorized and to otherwise facilitate the transaction contemplated by. this Supplemental
Parameters Resolution, and no further authority shall be necessary to authorize any such
officers or employees to give such further assurance and do such further acts as may be
legally required.

SECTION 21. This Supplemental Parameters Resolution shail be effective
immediately following adoption hereof.

[Remainder of Page Intentionally Left Blarik]
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[SEAL]

Adopted this April 20, 2010.

THE CITY OF WHEELING
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CERTIFICATION

Certified a true copy of a Supplemental Parameters Resolution duly adopted by
the Council of THE CITY OF WHEELING on April 20, 2010, which Supplemental Parameters
Resolution has not been repealed, rescmded modified, amended or revoked, as of the date
hereof. ‘

Dated: May 6, 2010.

L AL . 4

{/ City Clerk L
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EXHIBIT A

FORM OF CERTIFICATE OF DETERMINATIONS

The City of Wheeling
Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010 A

CERTIFICATE OF DETERMINATIONS

Thé undersigned, ROBERT HERRON, City Manager, and the undersigned

ANDY McKENZIE, Mayor of The City of Wheeling (the “Issuer”), in accordance with the
Supplemental Parameters Resolution adopted by the Governing Body of the Issuer on April 20,
2010 (the “Supplemental Parameters Resolution™), with respect to the Issuer’s Combined
Waterworks and Sewerage System Refunding Revenue Bonds, Series 2010 A (the “Series 2010
A Bonds™), hereby finds and determines as follows:

1.

The Series 2010 A Bonds shall be issued in the aggregate principal amount of
hY , shall be dated , 2010 and shall bear interest on
1 and 1 of each year commencing ,
2010 at the rates and mature in the amounts and on the dates set forth on Schedule
1 attached hereto and incorporated herein.

The Series 2010 A Bonds shall be soid to Raymond James & Associates, Inc. (the
“Underwriter”), pursuant to the terms of the Bond Purchase Agreement by and
between the Underwriter and the Issuer, dated , 2010, at an apgrepate
purchase price of § (representing par value less an Underwriter’s
discount of $ and a net original issue discount[premium] of
$ ), plus interest accrued in the armount of § on the
Series 201¢ A Bonds from 1, 2010 to , 2010
(the “Closing Date”),

The forms of the Bond Purchase Agreement, the Tax Certificate, the Continuing
Disclosure Agreement, the Official Statement, the Rule 15¢2-12 Certificate and
the Registrar Agreement, and the Municipal Bond Insurance Commitment
attached hereto are hereby approved.

The undersigned hereby certifies that the foregeing terms and conditions of the

Series 2010 A Bonds are within the parameters prescribed by the Ordinence and the
Supplementzl Parameters Resolution, and the Series 2010 A Bonds may be issued with such
terms and conditions as authorized thereby.

EX-A-l




WITNESS my signature this

.2010.

THE CITY OF WHEELING

By:

Its: Mayor

By:

Its: City Manager
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Bond No.

AR-1
AR-Z
AR-3
AR-4
AR-5
AR-6

Maturity
Date

2011
2012
2013
2014
2015
2015

SCHEDULK 1

SERIES 2010 A BOND TERMS
Principal .
Amount Interest

(thousands) Rate

EX-A-3

Price or
Yield

Cusi




SCHEDULE 2

SERIES 2010 A BONDS REDEMPTION PROVISIONS:

The Series 2010 A Bonds shall not be subject to redemption prior to maturity.

EX-A-4



Unless this' Bond is presented by an authorized representative of The Depository
Trust Cothpany, a New York corporation (“DTC”), te City or 1ts agent for
registration of transfer, exchangc or payment, and any Bond issued is registeted in
the name of Cede & Co. or in such other naine as is requested by an authorized
representa‘ﬂve of DTC (and ‘any payment is made to Cede & Co. or to such other’
entity as is requested by an apthorized Tepresentative of DTC) ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS: WRONGFUL masmuch as the regstered owher hereof Cede &
Co,, has an interest herein. .

UNITED STATES OF Al\{lERICA
STATE OF. WEST VIRGINIA.
THE CITY OF WHEELING (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BOND, SERIES 2010'A '

No. AR-1 g | - $685.000

INEERESTRATE MATURITY DATE BONDDATE  CUSIPNO.

2500% 060012011 - 05062010 963270 BF6
REGISTERED OWNER: ~ CEDE & CO.
PRINCIPAL AMOUNT:

STX HUNDRED EIGHTY-FIVE THOUSAND DOLLARS

'~ THE CITY QF WHEELING, a municipal corporation organized and .
existing under the laws of the State of West Virginia (the “City™), for value received,.
‘Theéreby promises to ‘pay, solely from the $pecial funds provided therefore, as
hereinafter set forth,, 10 the Holder specified above, or registered assigns (the
“Holder™), on the Matunty Date spe<:1ﬁed above, the Principal Amourt specified
zbove and solely from such special funds also to pay interest on said Principal
Ameunt from the Interest Paymeént Date (as hereinafter defined) precedmg the date
of authentication hereof or, if authenticated after the Record Date (as heremafter ,
defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest. Payment Date or, if no interest has been paid, from
the:Bond Dite speeified ; dbave; or, if and to the extent that the City shall “default in
the ‘payment of interest om any Interest Payment Date, then this Bond shall bear
interest from the most recent Tnterest Paymiént Date to which interest has been paid -



Unless this Bond is presented by an authorized representative of The Depository
Trust Company, a New York coquratioﬁ (“DTC™), to City or its agent for
registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized
representative of DTC (and any payment is made to Cede & Co. or to such other
entity as is requested by an authorized representative of DTC), ANY TRANSFER,

PLEDGE, OR OTHER USE HERECF FOR VALUE OR OTHERWISE BY QR TO

ANY PERSON [S WRONGFUL 1nasmuoh as the registered owner hereof, Cede &
Co., has ah interest herem ‘ :

U‘NITED STATES OF AMZERICA ‘
. STATE OF WEST VIRGINIA
THE CITY OF WHEELING (WEST VIRGINIA)
' COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING, REVENUE BOND SERIES 2010 A

No. AR-2 - | C $715,000

IN TEREST RATE MATURITY DATE BOND DATE CUSIP NO.

2.625% 06/01/2012 : 05/06/2010 963270 EG4
REGISTERED OWNER:  CEDE & CO.
- PRINCIPAL AMOUNT:

SEVEN HUNDRED FIFTEEN THOUSAND DOLLARS

THE CITY OF WHEELING, a municipal corporation organized and
existing under the laws of the State of West Virginia (the “City”), for value received,
hereby promises to pay, solely from the special funds provided therefore, as
hereinafter set foith, to the Holder specified. above, or registered assigns (the
“Holder™), on the Maturity Date specifiéd above, the Principal Amount specified
above and solely from such special funds also to pay interest- on said Principal
Amount from the Interest Payment Date (as hereinafter definéd) preceding the date
of authentication heteof or, if authenticated after the Record Date (as hereinafter
deﬁned) but prior to the applicable. Interest Payment Date or on said Interest
Payment Date from said Interest Payment Date or, if no interest has been paid, from
the Bond Date specified abovg, or, if and to the extent that the City shall default in
the payment of Interest on any Interest Payment Date, then this Bond shall bear




Unless this Bond is presented by an authorized representative of The Depository
Trust Company, a New York' corporation (“DTC”), to City or its agent for
registration of transfer, exchange, or payment, and any Bond issued is registered in
" the name of Cede & Co. or in such other narie 2s is requested by an’ authorized
representatlve of DTC (and any payment is made to Cede & Co. or to such other
entity as is requested by an authorized representative of DTC), ANY TRANSFER,.
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL masmuch as the reglstered owner hereof Cede &
Co., has an interest herem

UNITED STATES OF AMERICA
. STATE OF WEST VIRGINIA
THE CITY OF WHEELING (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE ROND, SERTES 2010 A

No. AR-3 | | ' | " §730,000

INTERESTRATE MATURITY DATE. BONDDATE ~ CUSIENQ.
2.750% 06/01/2013  05/06/2010 963270 EID2
REGISTERED OWNER: ~ CEDE & CO. | -'
PRINCIPAL AMOIINf:

SEVEN BUNDRED THIRTY THOUSAND DOLLARS

THE CITY OF WHEELING, a municipal corporation organized and
existing under the laws of the State of West Virginia (the “City>"), for valie received,
hereby promises to pay, solely from the special funds provided therefore, as
hereinafter set. forth, to the Holder specified above, or registered assigns: (the
“Helder™), on,the Maturity Date specified above, the Principal! Amourit specified
above and solely from such special funds also to pay interest on said Principal
Amount from the Inferest Payment Date (as hereinafter defined) preceding the date
of anthentication hereof or, if authenticated after the Record Date (as hereinafter
deﬁned) but prior to the apphcable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from
the Bond Date speo1ﬁed above, or, if and to the extént that. the City. shall default in
the payment of mterest on any Interest Payment Date then this Bond shall bear




Unless this Bond is presented by an authorized representative of The Depos1tory
Trust Company, &2 New York corporation (“DTC™), to City or its agent for
-I‘CngtI‘ElthIl of transfer, exchange or payment, and any Bond issued is registered in
the name of Cede & Co. or in such dther name as is requeited by an authorized
representatwe of DTC (and any paymerit is made to Cede & Co. or to such other
entity as is requested by an authorized representative of DTC), ANY TRANSFER,
PLEDGE, OR QTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL masmuch as the: reglstered owner hereof Cede &
'Ca., has an interest herein.

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHEELING (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BOND, SERIES 2010 A

No. AR4 $750,000

INTEREST RATE MATURITY DATE BOND DATE  CUSIF NO.

3.000% 06/01/2014 05/06/2010 963270 EJ8
REGISTERED OWNER: ~ CEDE & CO.
PRINCIPAL AMOUNT:

SEVEN HUNDRED FIFTY THOUSAND DOLLARS.

THE CITY OF WHEELING, a mum01pa1 corporation organized and
existing under the laws of the State of West Virginia (the “City”), for value received,
hereby promises to pay, solely from the special funds provided therefore, as
hereinafter set forth, to the Holder specified above, or registered assigns (the
“Holder”), on the Maturily Date specified above, the Principal Amount specified
above and solely from such special funds also to pay ioterest on said Principal
Amount from the Interest Payment Date (as hereinafter defined) preceding the date
of authentication hereof or, if authenticated after the Record Date (as hereinafter
defined) but prior to the apphcable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date o, if no interést has been. paid, from
the Bond Date specified above, or, if and to the extent that the City shall defauit in
the payment of interest on any Interest Payment Date, then this Bond-shall bear




Unless this Bond is presented by an au’chonzed representative of The Dep051tory
Trust Company, a New York corporation (“DTC™), to City or its agent for
registration of transfe:, exc:hange of payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is Tequested by an authorized
Iepresentahve of DTC (and any payment is made to Cede & Co. o5 to such other
entity as is requested by an authorized representative of DTC), ANY - TRANSFER,
PLEDGE, OR OTHER USE HEREQF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL masmuch as the reglstered owner heregof,-Cede &
Co., has an interest herein. .

UNITED STATES OF AMERICA
- STATE QF-WEST VIRGINIA -
" THE CITY OF WHEELING (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDIN G REVENUE BOND SERIES 2010 A

No. AR-5 - | $775,000

INTERESTRATE MATURITY DATE BONDDATE  CUSIPNO.
3250% . 06/01/2015 05062010 963270 BKS
REGISTERED OWNER:  CEDE & CO.
PRINCIPAL AMOUNT: |

SEVEN HUNDRED SEVENTY-FIVE THOUSAND DOLLARS

THE CITY OF WHEELING, a municipal corporation organized and
existing under the laws of the State of West Virginia (the “City™), for value received,
hereby promises to pay, solely from the special funds provided therefore, as
" hereinafter set forth, to the Holder specified above, or registeted assigns (the
“Holder’™), on the Maturity Date Spemﬁed above, the Principal Amount specified
above and solely from snch speeial funds. also to pay interest on said- Principal
Arhount from the Interest Payment Daté (as hereifiafier defined) preceding the. date
of authentication hereof or, if authenticated after the Record Date-(as hereinafter
‘ _deﬁned) but prior to the apphcable Interest Payment Date or on said Imterest
© Payment Date, from said Interest Payment Date or, if no interest has been paid, from
the Bond Date spemﬁed above, or, if and to the extent that the. City shali default in.
the payment of intefest on any ‘Interest Payment - Date, then this Bond shall bear'



Unless this Bond is presented by an authorized representative of The Depository
Trust Company, a New York corporation (“DTC”), to City or its agent for
registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized
representatlve of DTC (and any payment is mede to Cede & Co. or to such other
entity as is requested by an authorized representative of DTC) ANY TRANSFER,

PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL 1nasmuch as the reglstered owner hereof Cede &
Co., has an mterest herem :

UNITED STATES OF AMERIC‘A
3 STATE OF WEST VIRGINIA :
THE CITY OF WHEELING (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BOND, SERIES 2010 A

No. AR-6 : $800,000

INTERESTRATE ~MATURITY DATE BOND DATE  CUSIP NO.

3500% 06/01/2016 05/06/2010 963270 EL3
REGISTERED OWNER: ~ CEDE & CO.
PRINCIPAL AMOUNT: |

. EIGHT HUNDRED THOUSAND DOLLARS

THE CITY OF WHEELING, a municipal corporation orgenized .and
existing under the laws of the State of West Virginia (the “City™), for value recéived,
hereby” promises to pay, solely from the special funds provided therefore, as
hereinafter set forth, to the Holder specified abave, or registered assigns (the
“Holder”), on the Maturity Date specified above, the Principal Amount specified
above and solely from such sp301al funds also to- pay interest on said Principal
Amount from the Interest Payment Date (as hereinafter defined) preceding the date

of authentication hereof or, if -authenticated after the Record Date (as hereinafter
defined) but prior to the applicable Imterest Payment Date or on said Inferest
Payrhent Date, from said Interest Payment Date or, if no interest has been paid, from
the Bond Date specified above, or, if and to the gxtent that the City shall default in
the payment of interest on any Interest Payment Date, then this Bond shall bear




or duly provided for, and i which case any Bond surrendered for transfer or
exchange shall be dated as of the Interest Payment Date to which interest has been
paid in full, at the Interest Rate per annum specified above, semiannually, on June 1
and December 1, in each year, beginning December 1, 2010 {each an “Interest
Payment Date™), until maturity. Capitalized terms used and not defined herein shall
have the meanings ascribed thereto in the hereinafter described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall
be payable by check or draft mailed by the West Virginia Municipal Bond
Comrmnission, Charleston West Virginia, as paying agent (in such capacity, the
“Paying Agent™), to the Registered Owner hereof as of the applicable Record Date
(each May 15 and November 15) or, in the event of a default in the payment of
Bonds, that special record date to be fixed by the hereinafter named Registrar by
notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration
books of the City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as
registrar (in such capacity, the “Registrar™), or, at the option of any Registered
Owner of at least $1,000,000 in aggregate principal amount of Bonds, by wire
transfer in immediately available funds to a domestic bank account specified in
writing by the Registered Owner to the Paying Agent at least 5 days prior to such
Record. Date.  Principal and premium, if any, shall be paid when due upon
- presentation and surrender of this Bond for payment at the principal office of the
Paying Agent, in Charleston, West Virginia.

This Bond is one of an 1ssue of a series of bonds, in the aggregate principal
amount of $4,455,000 designated “The City of Wheeling (West Virginia) Combined
Waterworks and Sewerage System Refunding Revenue Bonds, Series 2010 A” (the
“Bonds™), of like tenor and -effect, except as to number, denomination, date of
maturity and interest rate, dated May 6, 2010, the proceeds of which are to be used
(i) to finance the costs of currently refunding the City’s Combined Waterworks and
Sewerage System Refunding Revenue Bonds, Series 1997, dated January 1, 1997,
issued in the originel aggregate principal amount of $20,600,000 (the “Series 1997
Bonds™), (i) to fund the Series 2010 A Bonds Reserve Account, and (iii) to pay
certain costs of issnance of the Series 2010 A Bonds and related costs. The Bonds
are issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly Chapter 8, Article 20 of
the Code of West Virginia, 1931, as amended (the “Act™), and an ordinance duly
enacted by the Council of the City on April 20, 2010, and supplemented by a
supplemental parameters resolution adopted by said Council on April 20, 2010
(heremnafter collectively referred to as the “Ordinance”), and is subject to all the
terms and conditions of seid Ordinance. The QOrdinance 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 Ordinance. Reference is hereby made to
the Ordinance, as the same may be amended and supplemented fiom time to time,
for a description of the rights, limitations of rights, obligations, duties and
immunities of the City, the Registrar, the Paying Agent, the Registered Owners of
the Bonds and the Registered Owners of any subsequently issued additional bonds.
Executed counterparts or certified copies of the Ordinance are on file at the office of
the City Clerk in The City of Wheeling, West Virginia.

The Bonds of this issue are not subject to redernption prior to their stated
maturity dates.

There are outstanding obligations of the City which will rank on a parity
with the Bonds as to liens, pledge, source of and security for payment, as follows
(collectively, the “Prior Bonds™):

(D Combined Waterworks and Sewerage System Revenue Bonds, Series
2005 A, dated May 3, 2005, issued in the original aggregate principal
amount of $14,500,000 (the “Series 2005 A Bonds™);

(2) Combined Waterworks and Sewerage System .Revenue Bonds, Series
2006 A, dated September 26, 2006, issued in the original aggregate
principal amount of $12,000,000 (the “Series 2006 A Bonds™);

The Bonds and the interest thereon are payable only from and are secured by
the Gross Revenues (as defined in the Ordinance) to be derived from the operation
of the System, on a party with the pledge of Gross Revenues in favor of the holders
of the Prior Bonds and from moneys in the Series 2010 A Bonds Sinking Fund and
the Series 2010 A Bonds Reserve Account established under the Ordinance, and the
unexpended proceeds of the Bonds. Under the Ordinance, the City has covenanted
and agreed to fix, establish and collect just and equitable rates or charges for the use
of the services and facilities of the System and to revise the same from time to time
as will always be sufficient to pay the principal of and interest on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund thereby
pledged for such pwpose and to make the other payments required by the
Ordinance. This Bond does not constitute an indebtedness of the City within any
constitutional or statutory provision or limitation, nor shall the City be obligated to
pay the same or the interest hereon except from said speeial fund provided from the
Gross Revenues, the moneys m the Series 2010 A Bonds Sinking Fund and the
Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. The
City has entered into certain further covenants with the Holders of the Bonds, for the
terms of which reference is made to the Ordinance. Remedies provided the Holders



of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds except for accrued interest
thereon shall be applied solely to finance the current refunding of the City’s
outstanding Series 1997 Bonds, fund a reserve account for the Bonds and pay costs
of issuance of the Bonds, and there shall be, and hereby is, created and granted a lien
upon such moneys, until so applied, in favor of the Registered Owners of the Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in
the issuance of this Bond have existed, have happened and have been performed in
due time, form and manper as required by law, and that the amount of this Bond,
together with all other obligations of said City, “does not exceed any limit prescribed
by the Constitution or statutes. of the State of West Virginia, and that a sufficient
amount of the Gross Revenues of the System has been pledged to and will be set
aside-into said special fund by said City for the prompt payment of the principal of
and interest on the Bonds of which this Bond 1s one.

This Bond, under the provisions of the Act is and has all the qualifies and
incidents of, & negotzable instrument under the Uniform Commercial Code of the
State of West Virginia, but may be ‘transferred only upon the surrender hereof at the
office of the Registrar and otherwise as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxafion by the State of
West Virginia or any county, mummpallty, pohtlcal subdivision or agency thereof.

This Bond shalf not be en‘utled to any benefit under the Ordmance or

become valid or obligatory for any purpose, until the certificate of authentication

and registration hereon shall have been signed by the Registrar.

All provisions of the Ordinance, and the statutes under which this Bond is
issued, shall be deemed to be a part of the contract evidenced by this Bond fo the
same extent as if written fully herein.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREQF, THE CITY OF WHEELING has caused this
Bond. to be signed by its Mayor and City Manager, and its corporate seal to be
imprinted hereon and attested by its City Clerk, and has caused this Bend to be dated
as of the Bond Date specified above.

THE CITY OF WHEELING

By:

Its Mayor C

[SEAL]
By: m‘ﬂ
Its City Mana
ATTEST:
[/ 7 City Cletk v




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the fully registered Bonds described m the within-
mentioned Ordinance and has been duly registered in the name of the Registered
Owner on the date set forth below. Attached hereto is the complete text of the
opinion of Steptoe & Johnson PLLC, bond counsel, signed originals of which are on
file with the Registrar, delivered and dated on the date of the original delivery of and
payment for the Bonds.

Dated: May 6, 2010.

WESBANCO BANK, INC,,




STATEMENT OF INSURANCE

Assured Guaranty Municipal Corp. (formerly known as Financial Security
Assurance Inc.) (“AGM™), New York, New York, has delivered its municipal bond
insurance policy (the “Policy”) with respect to the scheduled payments due of
principal of and interest on this Bond to the West Virginia Bond Commission,
Charleston, West Virginia, or its successor, as paying agent for the Bonds (the
“Paying Agent”). Said Policy is on file and available for inspection at the principal
office of the Paying Agent and a copy thereof may be obtamned from AGM or the
Paying Agent. All payments required to be made under the Policy shall be made in
accordance with the provisions thereof. The owner of this Bond acknowledges and
consents to the subrogation rights of AGM as more full set forth in the Policy.




ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and
trensfers unto

the within Bond and does hereby irrevocably constitute and appoint

to transfer the said Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated: ,

SIGNATURE GUARANTEED:

(Bank, Trust.Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with
the name as it appears upon the face of the within Bond in every particular, without
alteration or any change whatever.




Apr 29,2070 4:03 pm Prepared by DBC Finance

Tined Nomlar s
D OO

(Finance 6.015 wheeling;100422-2010A,20104) Page |

SOURCES AND USES OF FUNDS

City of Wheeling, West Virginia
Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS

Sources:

Bond Proceeds:
Par Amount
Premium

Other Sources of Funds:
Prior Interest Transfer
Prior Principal Transfer
DSRF Transfer

4,455,000,00
79,565.60

4,534,565.60

189,512.50
1,142,451.52

1,965,797.30

3,297,761.32

7,832,326.92

Uses:

Refunding Escrow Deposits:
Cash Deposit

Other Fund Deposits:

Debt Service Reserve Fund

Delivery Date Expenses:
Cost of Issuance
Underwriter's Discount
Assured Insurance (82 bps)

7,165,301.11

445,500.00

114,004.47
66,%25,00
40,696.34

721,525.81

7,832,326.92
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BOND SUMMARY STATISTICS

City of Wheeling, West Virginia
Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS
Dated Date 05/06/2010
Delivery Date 05/06/2010
Last Maturity 06/01/2016
Arbitrage Yield 2.855438%
True Interest Cost (TIC) 3.205534%
Net Interest Cost (NIC}) 3.040185%
Al-In TIC 4.009258%
Average Coupon 3.118400%
Average Life (years) 3.656
Duration of Issue (years) 3.416
Par Amount 4.455,000.00
Bond Proceeds 4,534,565.60
Tatal Interest 507,967.81
Net Interest 495,227.21
Total Debt Service 4,962,967.81
Maximum Annual Debt Service 829,531.26
Average Annual Debt Service 817,697.21
Underwriter's Fees (per §1000)
Average Takedown 3.560000
Management Fee 11.124319
Other Fee 0.315681
Tota] Underwriter's Discount 15.000000
Bid Price 100.285984
Par Average Average
Bond Component Value Price Coupon Life
Scrial Bonds 4,455,000.00 101,786 3,118% 3.656
4,455,000.00 3.656
All-In Arbitrage
TIC TIC Yield
Par Value 4,455,000.00 4,455,000.00 4,455,000.00
+ Accrued Interest o
+ Premium (Discount) 79,565.60 7%,565.60 79,565.60
- Underwriter's Discount ~66,825.00 -66,825.00
- Cost of Issuance Expense -114,004.47
- Other Amounts -40,696.34 -40,696.34 -40,696.34
Target Value 4,427.044.26 4,313,039.79 4,493,869.26
Target Date 05/06/2010 05/06/2010 05/06/2010
Yield 3.295934% 4.069258% 2.855438%
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SUMMARY OF REFUNDING RESULTS

City of Wheeling, West Virginia
Combinsd Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010
FINAL PRICING NUMBERS

Tated Date
Delivery Date
Arbitrage yield
Escrow yield

Bond Par Amount
True Lnterest Cost
Net Interest Cost
Average Coupon
Average Life

Par amount of refunded bonds
Average coupon of refunded bonds
Average life of refunded bonds

PV of prior debt to 05/06/2010 (@ 2.855438%
Net PV Savings

Percentage savings of refunded bonds
Perceniage savings of refunding bonds

05/06/2010
05/06/2010
2.855438%

4,455,000.00
3.285934%
3.040185%
3.118400%
3.656

6,980,000.00
5.481585%
2.187

7,521,855.28

876,603.53
12.558790%
19.676847%
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SAVINGS

City of Wheeling, West Virginia
Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS
: Present Value
Prior Prior Prior Refunding to 05/06/2010
Date Debt Service Receipts  Net Cash Flow  Debt Service Savings @ 2.8554385%
06/36/2010 1,961,887.50  1,331,964.02 629,923.48 629,923.48 635,930.21
06/30/2011 1,963,137.50 1,963,137.50 825,799.05 1,137,338.45 1,111,693.59
06/30/2012 1,963,215.00 1,963,215.00 829,531.26 1,133,683.74 1,077,214.65
06/30/20%3 896,687.50 696,687.50 825,762.50 -129,075.00 -110,518.71
06/30/2014 699,100.00 692,100.00 325,687.50 -126,587.50 -104,841.02
06/30/2015 694,725.00 694,725.00 828,187.50 -133,462.50 -107,562.19
06/30/2016 693,562.50 693,562.50 828,000.00 -134,437.50 -105,015.70
8,672,315.00  1,331,964.02 7,340,350.98  4,962,967.81 2,377,383.17 2,396,900.83
Savings Surnmary

PV of savings from cash flow 2,396,900.23

Less: Prior funds on hand -1,965,797.30

Plus: Refinding funds on hand 445,500.00

Net PV Savings 876,603.53
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BOND PRICTING

City of Wheeling, West Virginia

Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS
Maturity Premium
Bond Component Date Amount Rate Yield Price {-Discount) Takedown
Serial Bonds:
06/01/2011 685,000 2.500% 1.440% 101.120 7,672.00 2.500
06/01/2012 715,000 2.625% 1.800% 101.667 11,219.05 3.750
06/01/2013 730,000 2.750% 2.110% 101.891 13,804.30 3.750
06/01/2014 750,000 3.000% 2.450% 102.116 15,870.00 3.750
06/01/2015 715,000 3.250% 2.750% 102.159 16,732.25 3.750
06/01/2016 800,000  3.500% 3.190% 101.696 13,568.00 3.750
4,455,600 79,565.60

Dated Dale 05/06/2010

Delivery Date 05/06/2010

First Coupon 12/01/2010

Par Amount 4,455,000.00

Premium 79,565.60

Production 4,534,565.60  101.785984% -

Underwriter's Discount -66,825.00 -1.500000%

Purchase Price 4,467,740.60  100.285584%

Accrued Inforest

Net Proceeds 4,467,740.60

Notes:

Interest rates as of April 22, 2010.

Assummes insurance from Assured Guaranty at a premium of 82 basis points.
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BOND DEBT SERVICE

City of Wheeling, Wesl Virginia
Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FINAL PRICING WUMEERS
Period Annual
Ending Principal Coupen Interest Debt Service Debt Service
12/01/2010 74,970.92 74,570.92
056/01/2011 685,000 2.500% 65,828.13 750,828.13
06/30/2011 823,799.05
12/01/2011 57,265.63 57,265.63
06/01/2012 715,000 2.625% 57,265.63 772,265.63
06/30/2012 829,531.26
12/01/2012 47,881.25 47.881.25
0610172013 730,000 2.750% 47,881.25 T777,881.25
06/30/2013 ' 825,762.50
12/01/2013 37,843.75 37,843.73
06/01/2014 750,000 3.000% 37,843.75 787,843.75
06/30/2014 $25,687.50
12/01/2014 26,593.75 © 26,593.75
06/01/2015 775,000 3.250% 26,593.75 801,593.75
06/30/2015 828,187.50
12/01/2015 14,000,00 14,000.00
06/01/2016 800,000 3.500% 14,000.00 814,000.00
06/30/2016 §28,000.00
4,455,000 507,967.81 4,562,967.81 4,962,967.81
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SUMMARY OF BONDS REFUNDED

City of Wheeling, West Virginia
Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS
Maturity Interest Par Call Call
Bond Date Rete Amount - Date Price
Series 1967, 1957:

SERIAL 06/01/2010 5.300% 1,080,000.00  05/27/2010 100.000
12/01/2010 5.300% 515,000.00  05/27/2010 100,000

06/01/2011 5.400% 1,140,000.00  05/27/2010 100.000

12/01/2011 5.400% 54500000 05/27/2010 100,000

06/01/2012 5.500% 1,200,000.00  05/27/2010 100.000

12/G1/2012 5.500% 575,000.00  05/27/2010 100.000

12/01/2013 5.500% 610,000.00  05/27/2010 100,600

12/01/2014 ;- 5.500% 640,000.00  05/27/2010 100.000

12/01/2015 5.500% 675,000.00  05/27/2010 100.000

6,980,000.00




Apr 29,2010 4:03 pm Prepared by DBC Finance (Finance 6.015 wheeling:100422-2010A,2010A) Page §

PRIOR BOND DEBT SERVICE

City of Wheeling, West Virginia
Combined Waterworks and Sewerage Systern
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS

Period Aunnual

Ending Principal Coupon Interest Debt Service Debt Service
06/01/2010 1,080,000 5.300% 189,512.50 1,269,512.50
06/30/2010 1,265,512.50
12/01/2010 515,000 5.300% 160,892.50 675,892.50
06/01/2011 1,140,000 5.400% 147,245.00 1,287.,245.00
06/30/2011 1,563,137.50
12/01/2011 545,000 5.400% 116,465.00 661,465.00
06/01/2012 1,200,600 5.500% 101,750.00 1,301,750.00
06/30/2012 o 1,963,215.00
12/01/2012 575,000 5.500% 68,750.00 643,750.00
06/01/2013 52,937.50 52,937.50
06/30/2013 696,687.50
12/01/2013 610,000 5.500% 52,937.50 662,937.50
06/01/2014 36,162.30 36,162.50
06/30/2014 699,100.00
12/01/2014 640,000 5.500% 36,162.50 676,162.50
06/01/2015 [8,562.50 18,562,50
06/30/2015 694.725.00
12/01/2015 675,000 5.500% 18,562.5¢ 693,562.50
06/20/2016 693,562.50

6,980,000 999,040.00  7,979,940.00  7,879,040.00
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ESCROW REQUIREMENTS

City of Wheeling, West Virginia
Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS
Period Principal
Ending Interest Redeemed Total
Q572772010 185,301,311 6,980,000.00  7,165,301.11

185,301.11 6,980,000.00  7,165,301.11
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COST OF ISSUANCE

City of Wheeling, West Virginia
Combined Weterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS

Cost of Issuance $/1000 Amount
Bond Counsel 12.34568 55,000.00
Undewriter's Counsel 7.85634 35,000.00
S&P 2.24467 10,000.60
Accounting 1.68350 7,500.00
Registrar 0.28058 1,250.00
Verification Agent 0.11223 500.00
Printing 0.38159 1,700.00
Paying Agent 0.33670 1,500.00
Miscellaneous 0.34893 1,554.47

2555023 114,004.47
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UNDERWRITER'S DISCOUNT

City of Wheeling, West Virginia
Combined Waterworks and Sewerage Systermn
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS

TUnderwriter's Discount $/1000 Amount
Average Takedown 3.56000 15,859.80
Management Fee 11.12432 49,558.84
SIFMA Fee 0.02000 89.10
Tpreo Book Runming 0.06000 26730
Ipreo Electronic Order Entry Chargs 0.02245 100.00
Ipreo Wire Charges 0.01684 75.00
DTC Charges 0.11223 500.00
CUsIp 0.05589 245.00
DayLoan 0.02827 125.96

15.00000 66,825.00
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AVERAGE TAKEDOWN

City of Wheeling, West Virginia
Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS
Dated Date 05/06/2010
Delivery Date 05/06/2010
Maturity Base Takedown Takedown
Bond Component Date Amount $/Bond Ameunt
Serjal Bonds:
06/01/2011 685,000 2.5000 1,712.50
06/01/2012 715,000 3.7500 2,681.25
06/01/2013 730,000 3.7500 2,737.50
06/01/72014 750,000 3.7500 2,812.50
06/01/2015 775,000 3.7500 2,906.25
06/01/2016 800,000 3.7500 3,000.00
4,455,000 3.5578 15,850.00
Rounded Takedown
$/Bond 3.56

Total amount 15,859.80
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Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FORIM 8038 STATISTICS

City of Wheeling, West Virginia

FINAL PRICING NUMBERS
Dated Date 05/06/2010
Delivery Date 05/06/2010
Redemption
Bond Component Date - Principal Coupon Price issue Price at Maturity
Serial Bonds:
06/01/2011 685,000.00 2.500% 101.120 692.672.00 685,000.00
06/01/2012 715,000,00 2.625% 101.667 726,919.05 715,000.60
06/01/2013 730,000.00 2.750% 101.891 743,804.30 730,000.00
06/01/2014 750,000.00 3.000% 102,116 765,870.00 750,000.00
06/01/2G15 - 775,000.00 3.250% 102,159 791,732.25 775,006.00
06/01/2016 £00,000.00 3.500% 101.696 813,568.00 300,006.00
4,455,000.00 4,534 565.60 4,455.000.00
Stated Weighted Net
Maturity Interest Issue Redemption Average Interest
Date Rate Price at Maturity Maturity Yield Cost
Final Maturity 06/01/2016 3.500% 313,568.00 800,000.00

Enftire Issue

4,534,565.60

4,455,000.00

3.6600 2.8554% 2.5813%

Proceeds used for accrued mterest

Proceeds used for bond issuance costs (including imderwsiters' discount)

Proceeds used for credit enhancement

Proceeds allocated to reasonably required reserve or replacement fund
Proceeds used to currently refund prior issues

Proceeds used to advance refund prior issues

Remaining weighted average imaturity of the bonds to be currently refunded
Remaining weighted average maturity of the bonds to be advance refunded

0.00
180,829.47

40,696.34
445,500.00

7,165,301.11

0.00
2.1869
0.0000

!
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FORM 8038 STATISTICS

City of Wheeling, West Virginia
Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2010

FINAL PRICING NUMBERS
Refupded Bonds
Bond i
Component Date Principal Coupon Price Issue Price f
Series [957:
SERIAL 06/01/2010 1,080,000.00 5.300% 100.00¢ 1,480,000.00
SERIAL 12/01/2010 515,600.00 5.300% 100.000 515,000.00
SERIAL 06/01/2011 1,140,000.0¢ 5.400% 100.000 1,140,000.00
SERIAL 12/01/2011% 545,000.00 5.400% 100.000 545,000.00 .
‘SERJAL 06/01/2012 1,200,000.00 5.500% 100.000 1,200,000.00 !
SERIAL 12/01/2012 575,000.00 5.500% 100.000 575,000.00 :
SERIAL 12/01/2013 610,000.00 5.500% 100.000 610,000.00
SERTAL 12/01/2014 640,000.0¢ 5.500% 100.000 640,000.00
SERIAL 12/01/2015 §75,000.00 5.500% 100.000 675,000.00
6,980,000.00 6,580,000.00
Remaining |
Last Weighted
Cali Issue Average
Date Date Maturity
Series 1997 0572712010 06/01/1997 2.1869

All Refunded Issues 05/27/2010 2.1869
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