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AGENDA
FINANCE COMMITTEE MEETING
Tuesday, February 18, 2020

6:15 PM
. DISCUSSION:
a. Approval of Previous Minutes — February 3, 2020
b. Business Improvement Districts
c. General Administration Update
Il RESOLUTIONS:
a. Resolution No. 290-20 - Purchase of 42 Kenwood Interoperable Radios and accessories for
the Charleston Police Department.
b. Resolution No. 292-20 - Purchase of Traffic Marking Paint.
c. Resolution No. 293-20 - Purchase of Air Masks for the Charleston Fire Department.
d. Resolution No. 294-20 - Authorizing the Mayor or City Manager to enter into the First
Amendment to a Memorandum of Understanding between the City of Charleston and
Alpha Technologies, Inc., dated February 23, 2016.
e. Resolution No. 295-20 - Authorizing the Mayor or City Manager to execute a conduit lease
with Alpha Technologies, Inc.
f. Resolution No. 296-20 - Approving Budget Amendment No. 7.
g. Resolution No. 297-20 - Authorizing the Mayor or City Manager to apply for 3 grants from
the West Virginia Housing Development Fund.
l. BILLS:
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a. Bill No. 7866 — Authorizing the design, acquisition and construction of certain extensions,
additions, betterments and improvements to the existing sewerage system of The City of
Charleston; authorizing the issuance of not more than $16,000,000 in aggregate principal
amount of Sewerage System Revenue Bonds.

V. THE AGENDA WAS AMENDED 2-13-2020

*Meetings may be recorded and broadcast via internet https://charlestonwv.civicclerk.com
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MINUTES
FINANCE COMMITTEE MEETING
6:30 .M., FEBRUARY 3, 2020
A/V CONFERENCE Room

Joseph Jenkins, Chairperson, called the meeting of the Charleston City Council Committee on
Finance to order at 6:30 p.m., February 3, 2020, in the Audio/Visual Room in City Hall.

A silent roll was taken by the Clerk and a quorum was established. The following committee
members were present:

Joseph Jenkins, Chair
Bobby Reishman, Vice Chair
Brent Burton

Mary Beth Hoover

Will Laird

Shannon Snodgrass

Keeley Steele
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I. DISCUSSION:

a. Councilmember Reishman asked for unanimous consent to dispense with the reading
of the minutes for the January 21, 2020 meeting and that they be approved as distributed.
There was no objection and the minutes were approved.

Councilmember Jenkins asked that the financial audit discussion be taken up at the end of the
meeting. There was no objection and the meeting continued.

b. Financial Audit — City Manager, Jonathan Storage stated that Pursuant to State Law, the
City’s financial records are audited each year by either and outside auditing firm or the State
Auditor’s Office. For the first time in the memory of City staff, the City received a clean audit
opinion from the independent auditors. This means that the City did not receive a single audit
finding relating to its financial records or its internal risk control measures relating to the
handling of public money. The importance of a clean financial audit should not be understated,
as it reflects the ideals of transparency and accountability influencing the Goodwin
Administration every day. Every Department Head works diligently to be good stewards of
taxpayer funds. Storage and Mayor Goodwin would like to specifically thank the City Auditor,
Tia Robertson, and the entire Accounting Department staff for their hard work in ensuring that
the City’s financial records remain in good order and ensuring that proper control mechanisms
are in place to minimize fraud and waste. Notable items in the financial report show that the
City has reduced its bond debt by $4.7 Million. The City’s contributions to police and fire
pensions equaled over $12 Million.
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[I. RESOLUTIONS:

a. Resolution No. 282-20 - Authorizing the Mayor or City Manager to submit applications
to the West Virginia State Police Commission on Drunk Driving Prevention during the
spring, summer and fall 2020 grant cycles for funds in the amount of $15,000 each and
administer any funds awarded. Funds will be utilized for DUI checkpoints and road
patrols by the Charleston Police Department.

Now, therefore, be it Resolved by the Council of the City of Charleston, West Virginia:

That the Mayor or City Manager is authorized to submit grant applications to the West
Virginia State Police Commission on Drunk Driving Prevention during the spring, summer
and fall 2020 grant cycles for funds in the amount of $15,000 each and administer any
funds awarded. Funds will be utilized for DUl checkpoints and road patrols by the
Charleston Police Department.

Storage, added that, unlike previously, the Committee will be giving permission to seek all the
grants instead of seasonally. The grants will be used for roving DUI patrols and DUI checkpoints.
In 2019, there were 10 DUI checkpoints with: 26 DUI arrests, 24 other arrests and 260 total
citations issued.

Councilmember Reishman moved to approve the Resolution. With a majority of members
present recorded thereon as voting in the affirmative, Chairperson Jenkins declared Resolution
No. 282-20 approved.
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b. Resolution No. 284-20 - Authorizing approval of Amendment No. 6 in the FY 2019-2020

General Fund Budget as indicated on the attached list of accounts.

Be it Resolved by the Council of the City of Charleston, West Virginia:

That Amendment No. 6 in the FY 2019-2020 General Fund Budget as indicated on the

attached list of accounts is approved.

Storage added that the first transaction in the budget amendment addresses funds
appropriated to facilitate the City’s Family Reunification Program. The funds were originally
appropriated to Prestera, which worked with the Kanawha Valley Collective to continue the
program. This appropriation allows the City to pay KVC directly without having to go through a
third-party intermediary. The revenue to the Parks and Recreation Department recognizes a
contribution form Huntington Bank. Mayor Goodwin added that the remaining listings were
from a contribution from ATT&T to be used for dilapidated home demolitions, new mattresses
for the fire stations and after school programs.

Councilmember Reishman moved to approve the Resolution. With a majority of members

present recorded thereon as voting in the affirmative Chairperson Jenkins declared Resolution
No. 284-20 approved.

General Fund FY 2019-2020 Budget Amendment No. 6 - February 3, 2020

Account No. Department Account Description Amount
001 804 00 000 5 568 Other Health Programs Other Contributions (55,000)
001 412 00 000 2 230  City Manager Contracted Services 55,000

To reallocated funds due to change in the contract for homeless outreach services.

001 368 11 0000 Revenue Contributions from Others (60,000)
001 979 00 900 4 458 Parks & Recreation Capital Outlay - Major Improvements 60,000

To rollover the contribution from Huntington Bank to be used for improvements to the Martin Luther King Jr. Community Center.

001 368 06 0000 Revenue Contributions from Others (45,000)
001 436 00 000 2 230 Building Commission Contracted Services 32,000
001 706 00 000 3 341 Fire Materials & Supplies 8,000
001 409 00 000 5 568 Mayor's Office Other Contributions 5,000

To recognize contribution for AT&T to be used for dilapidated home demolition, purchasing new mattresses for the fire stations, and
after school programs.
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c. Resolution No. 285-20 - Authorizing and directing the Finance Director to establish Fund
019, Tourism and Promotions Fund, a Special Revenue Fund, to account for revenues
received from transfers from other funds and other available sources of funding to be
used for marketing, direct advertising, business development, and public relations
promoting travel and tourism within the city and the city’s image and brand identity.

Be it Resolved by the Council of the City of Charleston, West Virginia:

The Finance Director is authorized and directed to establish Fund 019, Tourism and
Promotions Fund, a Special Revenue Fund, to account for revenues received from
transfers from other funds and other available sources of funding to be used for
marketing, direct advertising, business development, and public relations promoting
travel and tourism within the city and the city’s image and brand identity.

Storage added that that this resolution and the two that follow represent a follow-up to the
Council budget appropriations made on January 21st. The resolution authorizes the
establishment of a special revenue fund to be used for the purpose as stated in the resolution.

Councilmember Reishman moved to approve the Resolution. With a majority of members

present recorded thereon as voting in the affirmative Chairperson Jenkins declared Resolution
No. 285-20 approved.
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d. Resolution No. 286-20 - Authorizing and directing the Finance Director to establish Fund
020, Business Development and Economic Incentives Fund, a Special Revenue Fund, to
account for revenues received from transfers from other funds and other available
sources of funding to be used for economic development initiatives that promote
business formation, expansion, and retention, focusing particularly on small business
initiatives.

Be it Resolved by the Council of the City of Charleston, West Virginia:

The Finance Director is authorized and directed to establish Fund 020, Business
Development and Economic Incentives Fund, a Special Revenue Fund, to account for
revenues received from transfers from other funds and other available sources of
funding to be used for economic development initiatives that promote business
formation, expansion, and retention, focusing particularly on small business initiatives.

Councilmember Reishman moved to approve the Resolution. With a majority of members
present recorded thereon as voting in the affirmative Chairperson Jenkins declared Resolution
No. 286-20 approved.
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e. Resolution No. 287-20 - Authorizing and directing the Finance Director to establish Fund
021, Community Participation Grant Program Fund, a Special Revenue Fund, to account
for revenues received from transfers from other funds and other available sources of
funding to be used for issuing grants to eligible organizations for projects and programs
that enhance and strengthen the various neighborhoods and communities of
Charleston. Expenditures from the fund are subject to program guidelines established
by the City Manager.

Be it Resolved by the Council of the City of Charleston, West Virginia:

The Finance Director is authorized and directed to establish Fund 021, Community
Participation Grant Program Fund, a Special Revenue Fund, to account for revenues
received from transfers from other funds and other available sources of funding to be
used for issuing grants to eligible organizations for projects and programs that enhance
and strengthen the various neighborhoods and communities of Charleston.
Expenditures from the fund are subject to program guidelines established by the City
Manager.

Storage added that the resolution contains proposed guidelines for how the money in the fund
may be requested and used.

Councilmember Jenkins added that this is exciting and important as it will allow
Councilmembers to directly impact their community. He confirmed with Storage that
expenditures have to go through a 501(c)(3).

Councilmember Hoover confirmed with Storage that the minimum increment is $500, but that
they could also choose to spend their allotment at once.

Councilmember Reishman moved to approve the Resolution. With a majority of members
present recorded thereon as voting in the affirmative Chairperson Jenkins declared Resolution
No. 287-20 approved.
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COMMUNITY PARTICIPATION GRANT PROGRAM GUIDELINES

I. PURPOSE

The Community Participation Grant Program is established to promote flexibility and public input regarding the decision-making
process for reinvesting a portion of the City’s water settlement funds back into the Charleston community.

II. General Terms and Conditions

1.

2.

Each Council Member is apportioned a one-time sum of $5,000 to be spent in accordance with these program guidelines.

Members may consolidate some or all of their apportioned funds with one another to facilitate larger projects in the
community.

Members may spend their apportioned funds by requesting that a financial contribution be made only to charitable
organizations, as defined by §501(c)(3) of the Internal Revenue Code.

3.1. Such organizations may not engage in the following activities:
3.1.1 attempt to influence legislation as a substantial part of its activities;
3.1.2 participate in any campaign activity for or against candidates for public office; or
3.1.3 be organized or operated for the benefit of private interests.
Members may request the expenditure of their apportioned funds by submitting the attached form to the City Manager. The
City Manager reserves the right to refuse a request if, in his/her opinion, and in consultation with the City Attorney, the

fulfilment of the request would be in violation of applicable federal, state, or local laws.

Members must adhere to the applicable provisions of the West Virginia Governmental Ethics Act, W. Va. Code § 6B-1-1, ef
seq., and Members may not use apportioned funds for personal gain.

All expenditures of funds under this program will be in the name of the City of Charleston only.
Members may request to spend all or some portion of their apportioned funds at any time; however, the expenditure of such
funds must be in increments of $500. Payments to an organization will be in the form of a duly-issued City check. No

reimbursements to Members for contributions made with private funds will be authorized.

The City Manager will keep accurate records of all apportioned funds and their expenditures. Members may request an
accounting of his/her fund balance at any time.
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f. Resolution No. 288-20 Authorizing the Mayor or City Manager to enter into a contract

with Progressive Electric, Inc. in the amount of $29,435 for the purchase and installation
of an electric generator for the City Service Center, 915 Quarrier Street, East, where the
cost of the purchase will be expensed to the Parking System’s operational budget.

Be it Resolved by the Council of the City of Charleston, West Virginia:

The Mayor or City Manager is authorized to enter into a contract with Progressive
Electric, Inc. in the amount of $29,435 for the purchase and installation of an electric
generator for the City Service Center, 915 Quarrier Street, East, where the cost of the
purchase will be expensed to the Parking System’s operational budget.

Storage added that that the City sought bids for the purchase and installation of a new electric
generator for the City Service Center. The City Manager’s Office received 2 bids on January 14,
2020. One bidder submitted a non-responsive bid, as it failed to submit a bid bond as required
by the solicitation. Progressive Electric submitted a compliant bid in the amount of $29,435.
Additionally, while it ultimately doesn’t matter in this instance, Progressive Electric qualified as

a Local Vendor under the City’s Purchasing Rules.

Councilmember Reishman moved to approve the Resolution. With a majority of members
present recorded thereon as voting in the affirmative Chairperson Jenkins declared Resolution

No. 288-20 approved.

Purchase and Installation of a New Generator for the Parking System
Project No. 2019-002

Bid Opening: January 14, 2020 @ 11:00am

Progressive Electric

PO Box 3695

Charleston WV, 25336

P: (304) 345-1253

rrhodes@wewireu.co

m
Project Total $29,435.00
Local Vendor Preference (4%) | (1,177.40) $28,257.60
Project Completion 90 days

Successful Bidder with Local
Preference Consideration

v
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g. Resolution No. 289-20 as Amended - Authorizing the Mayor or City Manager to
acknowledge and approve an Allonge to Note, permitting a maturity date extension to
December 1, 20202, on a $350,000 loan issued by the Charleston Urban Renewal
Authority to Charleston Renaissance Development Corporation, dated June 4, 1991, and
where Religious Coalition for Community Renewal, Inc. is the successor in interest to the
original loan and the principal amount outstanding on the loan is approximately
$39,000.

Be it Resolved by the Council of the City of Charleston, West Virginia:

The Mayor or City Manager is authorized to acknowledge and approve an Allonge to
Note, permitting a maturity date extension to December 1, 20282, on a $350,000 loan
issued by the Charleston Urban Renewal Authority to Charleston Renaissance
Development Corporation, dated June 4, 1991, and where Religious Coalition for
Community Renewal, Inc. is the successor in interest to the original loan and the
principal amount outstanding on the loan is approximately $39,000.

Storage added that the date on the resolution should be changed to read “2022” instead of
“2020.” Additionally, he stated that in 1991, the City of Charleston, CURA, and the Charleston
Renaissance Development Corporation entered into a $350,000 loan arrangement for the
renovation of Smith Street Station to be used to address homelessness. The loan is nearly paid
off, but RCCR needs a little more time to make the final payments.

Councilmember Reishman moved to approve the Resolution. With a majority of members
present recorded thereon as voting in the affirmative Chairperson Jenkins declared Resolution
No. 289-20 approved.

Councilmember Jenkins confirmed with Storage that the property is the Smith Street Station
located on the end of Court Street. It is a City property that is run by RCCR.

Councilmember Reishman moved to approve the Resolution to amend the listed date to

“2022.” With a majority of members present recorded thereon as voting in the affirmative
Chairperson Jenkins declared Resolution No. 289-20 approved as amended.

10
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h. Bill No. 7860 - A Bill closing, abandoning and discontinuing as a public right of way a
portion of the alley that runs between and is perpendicular to Randolph Street and
Wyoming Street, in Charleston West Tax District of the City of Charleston, Kanawha
County, West Virginia.

BE IT ORDAINED BY THE CITY COUNCIL OF CHARLESTON, WEST VIRGINIA:

1. Being a portion of the alley that runs between and is perpendicular to Randolph
Street and Wyoming Street, in the City of Charleston, West Virginia, in Charleston West
Tax District of the City of Charleston, Kanawha County, West Virginia, is more
particularly described as follows:

Beginning at a point on the western right of way of Wyoming Street, said point is situate
N 30°02’00”W, 120.00’ from the northern right of way of Ohio Avenue, thence leaving
Wyoming Street, and now running with the northern line of Tax Map 25 Parcel 292, S
60°W, 120.00’ to a point; thence leaving Parcel 292, and now running across said Alley,
N 30°02’00”W, 10.00" to a point; thence with the southern line of Parcel 288, N
60°00°00”E, 120.00° to a point on the western right of way of Wyoming Street, S
30°02’00”E, 10.00’ to the point of beginning, containing 1,200 Square Feet.

Reference is made to a plat entitled “PLAT OF SURVEY SHOWING PROPOSED
ABANDONMENT OF A 10’ x 120’ Alley Containing 1200 SQ. FT. FOR THE PROPQOSED
PURCHASE BY JERICK FARMS IN. FROM THE CITY OF CHARLESTON” by Keely Surveying,
dated December 11, 2019, as surveyed by Timothy L. Keely, WV Professional Surveyor
No. 972, attached hereto and made a part hereof as Attachment A.

2. The Mayor of the City of Charleston be, and is herby authorized and directed to
execute, acknowledge and deliver a proper deed conveying to Jerick Farms Inc., and its
successors and assigns, all right, title and interest in and to said property as described in
Section 1 above, for the consideration of $6,800.

3. All prior ordinances, or parts of ordinances, inconsistent with this ordinance are
hereby repealed to the extent of such inconsistency.

Storage added that Quinton Walker wishes to reuse the former West Side Post Office as an
indoor self-storage facility. Mr. Walker has requested the closure of a public alley between the
front of the facility and the facility’s parking lot. An independent appraisal of the alley
determined the fair value of the alley to be $6,800. The Municipal Planning Commission has
recommended approval of the closure. On January 27th, the Committee on Planning, Streets,
and Traffic considered the closure and concurred in the Municipal Planning Commission’s
recommendation. The closure of the alley will not negatively impact traffic and similar alley
closures have occurred in the area.

11
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Councilmember Snodgrass asked the Planning Director, Dan Vriendt, to clarify what the use of
the building will be. Vriendt answered that Mr. Walker desires to use the facility as indoor self-
storage. He added that a small piece of the property is zoned residential. When a property is
split by a zoning district, it takes on the regulations of the least restrictive zoning district. A
companion bill presented at Council that night will re-zone the property to be entirely
commercial. Councilmember Hoover added that the this is something that should have
probably been done years ago, but it was previously a Post Office.

Councilmember Reishman moved to approve the Bill. With a majority of members present

recorded thereon as voting in the affirmative Chairperson Jenkins declared Bill No. 7860
approved.

12
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TMOTHY L. KEELY — WV PS NO. 972
790 WALKER ROAD, CHARLESTON, WV 25311
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Plat of Survey Showing
PROPOSED ABANDONMENT OF A
10" x 120" ALLEY CONTAINING 1200 SQ. FT.
FOR PROPOSED PURCHASE BY JERICK FARMS INC.
FROM THE CITY OF CHARLESTON
SITUATE BETWEEN CHARLESTON WEST DISTRICT

TAX MAP 25 PARCELS 288 AND 292
Owned By GREENBRIER COMPANY INC.

Deed Book 1420 Page 367 — Tax Map 25 Parcel 288

Deed Book 1420 Poge 527 — Tax Map 25 Parcel 292
SITUATE IV BLOCK 1T OF J BRISBEN WALKER ADDITION
Charleston West District, Kanawha County, West Virginia

Surveyed December 11, 2019 ~— SCALE : 1" = 60°
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Bill No. 7861 Committee Substitute - AN ORDINANCE WITH RESPECT TO APPROVING
THE WOODWARD BRANCH SANITARY SEWER REPLACEMENT AND REHABILITATION
PROJECT.

WHEREAS, the Sanitary Board is pursuing a sewer replacement and rehabilitation
project in the Woodward Branch area of the City of Charleston which is necessary to
correct older, failing sewer collection lines and is necessary for the health and welfare of
the citizens of the City of Charleston (the “Woodward Branch Project”); and
WHEREAS, Chapter 24, Article 2, Section 11(l) of the Code of West Virginia, 1931, as
amended, provides that the Council of the City of Charleston shall read the proposed
construction and the proposed rates, fees and charges at two meetings, with at least
two weeks between each meeting, with a public hearing to be conducted with or
following the second reading, and that enactment of the proposed construction and the
proposed rates, fees and charges shall follow an affirmative vote of the governing body
and shall be effective no sooner than forty-five days following the action of the
governing body; and
WHEREAS, the Woodward Branch Project consists of two separate Phases and consists
of work including the planning, design, acquisition and construction of certain
extensions, additions, betterments and improvements to its existing sewerage system,
including but not limited to, the replacement and or rehabilitation of existing sewers in
the areas of: Phase 1: 26t Street (between 7t Avenue and Washington Street West);
Washington Street West (East and West from intersection with 26t Street and
Woodward Drive); Woodward Drive (from intersection with Washington Street West to
Headley Drive); Woodhaven Drive; Woodpath Lane; and Wilmore Lane; and Phase 2:
Larchmont Drive; Spring Drive; Thompson Circle; Ledge Hill Drive; an unnamed alley
between Weeodward-Drive—Blackwell-DrivetarchmentDrive-Savary Drive; and Zabel
Drive; and streets intersecting Woodward Drive including Blackwell Drive, Savary Drive;
Zabel Drive; and SpringDBrive;—Thompsen—Circle;—Diana Court;—and—tedgeHill-Road;
provided, that the work will further include all necessary appurtenances; further
provided, that to the extent that funds remain available, extensions, additions,
betterments and improvements to the remaining portion of the existing sewer system;
and
WHEREAS, the Sanitary Board is not proposing an increase in its rates, fees and charges
to support the Woodward Branch Project, thus the rates, fees and charges previously
approved by the Council of the City of Charleston for the Sanitary Board will be charged;
Now, therefore, be it ordained by the Council of the City of Charleston, West Virginia:
Section 1. That the construction of the Sanitary Board’s Woodward Branch Sewer
Replacement and Rehabilitation Project consisting of two separate Phases and
consisting of work including the planning, design, acquisition and construction of certain
extensions, additions, betterments and improvements to its existing sewerage system,
including but not limited to, the replacement and or rehabilitation of existing sewers in
the areas of: Phase 1: 26 Street (between 7t Avenue and Washington Street West);

14
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Washington Street West (East and West from intersection with 26™ Street and
Woodward Drive); Woodward Drive (from intersection with Washington Street West to
Headley Drive); Woodhaven Drive; Woodpath Lane; and Wilmore Lane; and Phase 2:
Larchmont Drive; Spring Drive; Thompson Circle; Ledge Hill Drive; an unnamed alley
between Weodward-Drive;Blackwel-Drive;tarchment-Drive;-Savary Drive; and Zabel
Drive; and streets intersecting Woodward Drive including Blackwell Drive; Savary Drive;
Zabel Drive; and Spring—Drive;—Thompsen—Cirele;—Diana Court,—and-tedgeHill- Read;
provided, that the work will further include all necessary appurtenances; further
provided, that to the extent that funds remain available, extensions, additions,
betterments and improvements to the remaining portion of the existing sewer system is
hereby authorized and approved; and

Section 2. That, in accordance with the requirements of Chapter 24, Article
2, Section 11 of the Code of West Virginia, 1931, as amended, the approval of the
proposed construction shall be effective no sooner than 45 days from the date of said
approval; and

Section 3. This Ordinance shall be effective immediately upon adoption.
Passed on First Reading:
Adopted on Second Reading:

Mayor Amy Shuler Goodwin City Clerk Miles Cary

A representative of the CSB explained that the first reading of the bill was in January 2020. The
purpose of the project is to complete a sewer replacement and rehabilitation on the Woodward
Branch area. As there are many older and failing sewer collection lines, it is necessary for the
health and welfare of the citizens to have the lines replaced or rehabilitated. The proposed bill
will approve both phases of the project. The bill has been changed since its introduction to
make the streets listed more orderly, to correct a misspelling and to individually list streets in
the description.

Councilmember Jenkins added that the changes are to more properly identify where the project
will take place.

Councilmember Reishman moved to approve the Bill. With a majority of members present
recorded thereon as voting in the affirmative Chairperson Jenkins declared Bill No. 7861
Committee Substitute approved.

15
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Bill No. 7865 - A BILL to amend and reenact Section 54-105 of the Municipal Code of the
City of Charleston, as amended, relating to updating fire department holiday
compensation to be consistent with state law.

Now, therefore, be it ordained by the Council of the City of Charleston:

That Section 54-105 of the Municipal Code of the City of Charleston, as amended, be
amended and reenacted to read as follows:

ARTICLE Il. — FIRE DEPARTMENT.
DIVISION 3. - VACATION, OTHER LEAVE, DUTY HOURS, AND CALCULATION OF OVERTIME
PAY.

Sec. 54-105 — Legal Holidays.

(a) Thefollowing days shall be regarded, treated and observed as legal holidays:

(1) January 1, New Year's Day;

(2) The third Monday of January, Martin Luther King's Birthday;

(3) The third Monday of February, Presidents' Day;

(4) The last Monday in May, Memorial Day;

(5) June 20, West Virginia Day;

(6) July 4, Independence Day;

(7) The first Monday of September, Labor Day;

(8) The second Monday of October, Columbus Day;

(9) November 11, Veterans Day;

(10) Thefourth Thursday and Friday of November, Thanksgiving Day Holidays;

(11) December 25, Christmas Day;

(12)  Any national, state or other election day throughout the district or municipality
wherein the election is held, provided, that if a special or other election of a political
subdivision other than the City of Charleston falls on a Saturday or Sunday, the City of
Charleston may choose not to recognize the day of the election as a holiday if a majority
of the City of Charleston City Council votes not to recognize the day of the election as a
holiday; and

(13) Alldays which may be appointed or recommended by the mayor, the governor or
the President of the United States as days of thanksgiving or for the general cessation of
business.

When any of such days or dates falls on Saturday or Sunday, either the preceding Friday
or the succeeding Monday shall be regarded, treated and observed as such legal
holiday.

(b)  Uniformed members on 24-hour shift duty who are required to receive additional
compensation for legal holidays under state law pursuant to West Virginia Code section
8-15-10a shall, upon the occurrence of a legal holiday, be paid for an extra day (i.e., 12
hours) at their regular rate of pay, regardless of whether the member is required to
work on the legal holiday or the legal holiday occurs on the member's regularly

16
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scheduled day off, shall either be (1) paid at a rate of one and one-half times the
member’s regular rate of pay for twenty-four hours; or (2) allowed equal time off at
such time as may be approved by the fire chief or his or her designee.

(c)  Uniformed members on a 40-hour week who are required to work on a legal
holiday, or if the legal holiday occurs on their regularly scheduled day off shall be
allowed up to one working day (8 consecutive hours) of time off, which must be taken in
the same calendar year in which it is accrued, and at such time as approved by the fire
chief or his or her designee.

Storage added that the proposed bill will update the City Code to be compliant with state law.
Councilmember Reishman moved to approve the Bill. With a majority of members present

recorded thereon as voting in the affirmative Chairperson Jenkins declared Bill No. 7865
approved.

Councilmember Reishman motioned to adjourn the meeting.

Meeting adjourned.
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Resolution No. 290-20

Introduced in Council: Adopted by Council:

February 18, 2020
Introduced by: Referred to:

Joseph Jenkins Finance

Resolution No. 290-20 — Authorizing the Mayor or City Manager to enter into a contract with
Billy C. McCallister Electronics Services in Winfield, West Virginia in the amount of $51,419.76
for the purchase of 42 Kenwood Interoperable Radios and accessories for the Charleston Police
Department. The vendor has agreed to honor the WV Department of Corrections state
contract prices for the City of Charleston. The price for each radio with extra batteries,
charger, microphone and belt attachment will be $1,224.28. These radios will replace older,
outdated radios currently being utilized by the officers.

Be it Resolved by the Council of the City of Charleston, West Virginia:

The Mayor or City Manager is authorized to enter into a contract with Billy C. McCallister
Electronics Services in Winfield, West Virginia in the amount of $51,419.76 for the purchase of
42 Kenwood Interoperable Radios and accessories for the Charleston Police Department. The
vendor has agreed to honor the WV Department of Corrections state contract prices for the
City of Charleston. The price for each radio with extra batteries, charger, microphone and belt
attachment will be $1,224.28.
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Resolution No. 292-20

Introduced in Council: Adopted by Council:

February 18, 2020

Introduced by: Referred to:

Joseph Jenkins Finance

Resolution No. 292-20 — Authorizing the Mayor or City Manager to purchase 29 containers of
yellow traffic marking paint and 17 containers of white traffic marking paint from Ozark
Materials of Greenville, Alabama, at a total price of $21,265.20.

Be it Resolved by the Council of the City of Charleston, West Virginia:

The Mayor or City Manager is authorized to purchase 29 containers of yellow traffic marking
paint and 17 containers of white traffic marking paint from Ozark Materials of Greenville,
Alabama, at a total price of $21,265.20.
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Traffic Marking Paint

Bid Openin

Project No. 2020-002
: February 10, 2020 @ 10:30am

Ozark Materials, UC

The Sherwin Williams Company

Ennis-Flint, Inc.

Osburn Associates, Inc.

591 Glendale Avenue

101 Prospect Avenue, 720GH

4161 Piedmont Pkwy, Ste 370

PO Box 912

Greenville, AL 36037

Cleveland, OH 44115

Greensboro, NC 27410

Logan, OH 43138

P: (334) 371-2303

P: (800) 597-2929

P: (800) 331-8118

P: (800)0523-8917

dyana@ozarkmaterials.net

hwyinsidesales@sherwin.com

contracts@ennisflint.com

jennifert@osburns.com

Project Total $21,265.20 $23,567.50 $24,410.10 $31,246.71
Local Vendor Preference (4%) (850.61) $20,414.59 N/A N/A N/A
Project Delivery between 4-20-2020 and 4-30-2020 Yes Yes Yes Yes

Successful Bidder with Local Preference
Consideration

v
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Resolution No. 293-20

Introduced in Council: Adopted by Council:

February 18, 2020
Introduced by: Referred to:

Joseph Jenkins Finance

Resolution No. 293-20 — Authorizing the Mayor or City Manager to purchase Air Mask Systems
(SCBA) for the Charleston Fire Department from Finley Fire Equipment, at a total price of
$32,534.40. The purchase price was determined through a competitive bidding process, of the
which the awarded bidder qualified for local vendor preference consideration.

Be it Resolved by the Council of the City of Charleston, West Virginia:

The Mayor or City Manager is authorized to purchase to purchase Air Mask Systems (SCBA) for
the Charleston Fire Department from Finley Fire Equipment, at a total price of $32,534.40. The
purchase price was determined through a competitive bidding process, of the which the
awarded bidder qualified for local vendor preference consideration.
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Air Mask Systems (SCBA) Fire

Project No. 2020-003

Bid Opening: February 12, 2020 @ 10:30am

Finley Fire Equipment

Municipal Emergency Services, Inc

5255 N. State Route 60 NW

12 Turnberry Lane, 2nd floor

McConnelsville, OH

Sandy Hook, CT 06482

P: (304) 482-2944

P: (240) 428-9428

jparsons@finleyfire.com

rcarr@mesfire.com

Project Total $33,890.00 $43,605.00
Local Vendor Preference (4%) (1,355.60) $32534.40 N/A
Project Completion 60 days 60 days

Successful Bidder with Local Preference
Consideration

V4
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Resolution No. 294-20

Introduced in Council: Adopted by Council:

February 18, 2020
Introduced by: Referred to:

Joseph Jenkins Finance

Resolution No. 294-20 — Authorizing the Mayor or City Manager to execute a First Amendment
to a Memorandum of Understanding between the City of Charleston and Alpha Technologies,
Inc., dated February 23, 2016, according to the terms contained in the attached exhibit.

Be it Resolved by the Council of the City of Charleston, West Virginia:

The Mayor or City Manager is authorized to execute a First Amendment to a Memorandum of
Understanding between the City of Charleston and Alpha Technologies, Inc., dated February
23, 2016, according to the terms contained in the attached exhibit.

Page | 25 of



First Amendment to Memorandum of Understanding

This FIRST AMENDMENT TO MEMORANDUM OF UNDERSTANDING (this “First Amendment’)
constitutes the first amendment by the City of Charleston (the “City”) and Alpha Technologies Inc.
(“Alpha”) who are the only parties to that certain Memorandum of Understanding (the “Agreement”)
dated as of February 23, 2016 (together the City and Alpha may be known herein as the “Parties”).

WHEREAS, under the terms of the Agreement, and consistent with multiple permits obtained by Alpha
since the effective date of the Agreement, Alpha has constructed and located miles of fiber optic network
facilities located within the City’s Public Rights-of-Way;

WHEREAS, pursuant to the non-exclusive access rights granted under Article II, Section A of the
Agreement, Alpha plans to continue to develop Facilities and to locate those Facilities within the City’s
Public Rights-of-Way pursuant to the terms of the Agreement;

WHEREAS, the Parties have determined that certain modifications to the Agreement are to their mutual
benefit; and

NOW THEREFORE, the Parties now hereby agree to modify and amend the Agreement as follows:

1. Definitions. Capitalized terms set-forth herein that are not otherwise defined in this First
Amendment shall have the meanings assigned in the Agreement.

2. Article 11, Section C. Article II, Section C is hereby amended by deleting the third sentence of
the second paragraph beginning with “If Alpha refuses or neglects to so protect, alter, remove or relocate
Facilities...” and replacing it with the following sentence:

If Alpha refuses or neglects to so protect, alter, remove or relocate Facilities or equipment
within the agreed negotiated time the City may remove, alter, or relocate Facilities or
equipment without liability and the City may bill to Alpha, and Alpha shall pay to the
City, the costs incurred in connection with such removal, alteration, or relocation, al/
provided that (i) reasonable efforts shall be used to minimize any damage to Alpha’s
Facilities or equipment and provided that (ii) the City may contract with experts or
consultants with the necessary expertise to advise or assist the City in the removal,
alteration, or relocation of the Facilities or equipment in a manner compliant with this
paragraph and that the costs of such experts or consultants may be billed to Alpha, and
shall be paid by Alpha, consistent with this sentence.

The remainder of Article II, Section C shall remain unchanged.
3. Article II, Section D. Article II, Section D is hereby amended by deleting the last sentence of

Article II, Section D beginning with “Alpha may seek an extension of the time...” and replacing it with
the following sentence:

Alpha may seek an extension of time to perform the work where it cannot be performed within
thirty (30) days even with the exercise of due diligence, and such request for an extension will not
be unreasonably refused. In the event that Alpha has not performed the work required by this
paragraph by the deadline set by the City in its notice or by a later negotiated deadline under the
prior sentence, then the City may perform such work itself and the City may bill to Alpha, and
Alpha shall pay to the City, the costs incurred in connection with such work provided that (i)
reasonable efforts shall be used to minimize any damage to Alpha’s Facilities or equipment and
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provided that (ii) the City may contract with experts or consultants with the necessary expertise to
advise or assist the City in the work and the costs of such experts or consultants may be billed to
Alpha, and shall be paid by Alpha, consistent with this sentence.

The remainder of Article II, Section D shall remain unchanged.

4. Article II1, Section A. Article III, Section A shall be amended by adding the following sentence
at the end of the Section:

Following the construction and installation of Alpha’s Facilities or equipment as covered
by a permit, Alpha shall provide the City with access to as-built drawings of the same,
subject to reasonable security and copying restrictions as may be implemented from time
to time.

The remainder of Article III, Section A shall remain unchanged.
5. Article III, Section E. Article III, Section E shall be amended by deleting the sentence that

begins “Alpha shall notify the City Traffic Engineering Department, City Engineer...” and replacing that
sentence with the following:

Alpha shall get approval from the City Traffic Engineering Department and City
Engineer, and then provide notice to the local residents, prior to beginning work.

The remainder of Article III, Section A shall remain unchanged.

6. Article II1, Section F. Article III, Section F shall be deleted in its entirety and replaced with the
following:

After any work to install, maintain, repair, relocate, or remove the Facilities, Alpha shall,
at its own cost, repair and return the PROW to the same or similar condition as it existed
before such installation, maintenance, repair, relocation, or removal of Alpha’s Facilities.
Upon the completion of the restoration work required by this Section, the City shall
inspect such restoration work within ten (10) days of the written notice by Alpha that
such work is completed and shall either certify in writing that the restoration work has
been completed to its reasonable satisfaction or provide, in writing, reasonable
requirements for correcting or completing the restoration work such that Alpha’s
obligation, under this Section, to repair and return the PROW to the same or similar
condition as it existed before Alpha’s work has been met.

Should additional work be required by the City, Alpha shall complete the written
requirements within a mutually agreed upon reasonable amount of time following the
delivery of the same and the process set forth in this Section for the City to inspect and
certify completion shall repeat. In the event that Alpha fails, within the mutually agreed
upon reasonable time, to complete restoration work reasonably specified by the City as
required by this Section, or if the parties are unable to reach an agreement regarding the
reasonable time, the City shall issue a written notice to Alpha reasonably specifying the
restoration work to be completed and providing a deadline for completion that is not less
than thirty (30) days after the written notice required by this sentence (or such longer
period of time as may be reasonably necessary and as may be agreed upon by the City
and Alpha through good faith negotiation). If Alpha shall have failed to complete the
restoration work by the deadline then the City may repair and return the PROW to the
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7.

same or similar condition as it existed before Alpha’s work on the segment and the City
may bill to Alpha, and Alpha shall pay to the City, the costs incurred in connection with
such repair and restoration work, all provided that (i) reasonable efforts shall be used to
minimize any damage to Alpha’s Facilities or equipment during the repair or restoration
work and provided that (ii) the City may contract with experts or consultants with the
necessary expertise to advise or assist the City in the repair or restoration work and that
the costs of such experts or consultants may be billed to Alpha, and shall be paid by
Alpha, consistent with this sentence.

Article 111, Section G. The City and Alpha agree that the general liability insurance required by

Subsection (1) of Article III, Section G, shall provide ‘occurrence-based’ coverage. The remainder of
Article III, Section G shall remain unchanged.

8.

Article II1, Section H. Article I1I, Section H shall be deleted in its entirety and replaced with the

following:

The installation, maintenance, removal, or replacement of the Facilities will occur in
segments. Upon the commencement of work permitted by this Agreement on each
segment, Alpha will secure a permit pursuant to Article III, Section A. Following the
work covered by each permit the City and Alpha shall meet their obligations in Article
III, Section F with respect to the restoration of the PROW and the certification by the
City that the restoration work is complete.

During any time that Alpha has active permits under this Agreement (that is, permits for
which the City has not yet certified that the PROW restoration work required by Alpha
pursuant to Article III, Section F is complete), Alpha shall retain on deposit with the City
of Charleston a surety bond or irrevocable letter of credit naming the City of Charleston
as an oblige in the amount of Fifty Thousand Dollars ($50,000.00), or such greater
amount as may be required from time to time to meet the standard permitting
requirements of the City. Alpha’s obligation to maintain any surety bond required under
this paragraph shall terminate when Alpha has connected all locations listed in Exhibit A
to this First Amendment and Alpha has no active permits with the City.

The City of Charleston may draw against any surety bond required by this Section for
any loss or damage to the PROW utilized by Alpha due to damage caused to PROW and
not remedied pursuant to the procedures set forth in Article III, Section F.

During the term of this Agreement, Alpha may undertake maintenance and repairs of its
Facilities in the absence of a bond or letter of credit, so long as doing so complies with
applicable permits and permitting rules, provided that in the event Alpha undertakes
repairs on an emergency basis at a time when permitting offices are closed, Alpha will
notify the City Engineer of said emergency repair on the next business day following
initiation of the repair.

Article IV, Section A, Sub-Section (1).

9.1 The words “and ownership” are deleted from the first sentence of Article IV, Section A,

Sub-Section (1).
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9.2 The last sentence of Article IV, Section A, Sub-Section (1) is deleted and replaced with
the following:

Alpha will provide the City with reasonable and convenient access, as set forth in
paragraph 2 below, to the City’s four (4) strands of fiber at each of the locations specified
in Exhibit A to this First Amendment.

10. Article 1V, Section A, Sub-Section (2). The reference to “Exhibit A” in Article IV, Section A,
Sub-Section (2) is deleted and replaced with a reference to Exhibit A to this First Amendment.

11. Article IV, Section B.

11.1 The words “and ownership” are deleted from the first sentence of Article IV, Section B.
11.2 The last sentence of Article IV, Section B is deleted and replaced with the following:

Notwithstanding anything to the contrary herein, (1) the fiber installed by Alpha for the
City’s use under this Agreement, and any associated equipment, access points, and
associated facilities or infrastructure (and the City’s use thereof) shall be subject to an
indefeasible right to use agreement by and between the City and Alpha; and (2) the rights
of the City to use such fiber shall be governed by the indefeasible right to use agreement.

12. Exhibits A & B. Exhibit A and Exhibit B to the Agreement are deleted and replaced by Exhibit
A to this First Amendment.

13. No Further Amendments. The foregoing amendments shall be the only amendments to the
Agreement and the Agreement, as amended by this First Amendment, shall remain in place according to
its terms.

[Signature Page to First Amendment to Memorandum of Understanding Follows]
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[Signature Page to First Amendment to Memorandum of Understanding)
IN WITNESS WHEREOF, the parties have duly executed this Agreement.

ALPHA TECHNOLOGIES INC.

By: Douglas E. Tate
Its: President

STATE OF WEST VIRGINIA
COUNTY OF KANAWHA, to-wit:

The foregoing instrument was acknowledged before me this ___ day of , 2020, by Douglas E. Tate,
in his capacity as President of Alpha Technologies Inc., a West Virginia corporation, for and on behalf of

the corporation.

My commission expires:

Notary Public
[SEAL]
CITY OF CHARLESTON
By: Amy Shuler Goodwin
Its: Mayor
STATE OF WEST VIRGINIA

COUNTY OF KANAWHA, to-wit:

The foregoing instrument was acknowledged before me this day of , 2020, by Amy Shuler
Goodwin, in her capacity as Mayor of the City of Charleston, West Virginia, for and on behalf of the
City.

My commission expires:

Notary Public
[SEAL]
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Exhibit A

First Amendment to Memorandum of Understanding

CONNECTION LOCATIONS

Location Name

Common Name

301 Virginia Street East

Main connection point

Truslow Street to West Virginia State Capitol

Charleston (Install Fiber in Conduit 1)

City Hall to City Service Center

City Engineering (Replace Fiber in Conduit 2)

City Service Center

City Services Center

Haddad Park Haddad Park

Parking Bldg. 6 Summers Street Parking Garage
MLK Center MLK

KC Rec Center KC Center

601 Morris Street The Ballpark

CFD 1 300 Morris Street

Parking Bldg. 3 Bus Station/Police Roll Call

Public Works 1100 Pennsylvania Ave.

Roosevelt Center Ruffner Avenue and Jackson Street
City Hall City Hall — 501 Virginia Street East
Charleston Coliseum and Convention Center CCCC

CPD Bike Unit Transit Mall

Magic Island Magic Island

Municipal Auditorium Municipal Auditorium

Parking Bldg. 2 Cinema 7

Parking Bldg. 4 Civic Center PG

Parking Bldg. 5 City Hall PG

Davis Park Davis Park

CFD Training

CFD Training — 115 Lee Street West
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Resolution No. 295-20

Introduced in Council: Adopted by Council:

February 18, 2020

Introduced by: Referred to:

Joseph Jenkins Finance

Resolution No. 295-20 — Authorizing the Mayor or City Manager to execute a conduit lease
with Alpha Technologies, Inc., according to the terms contained in the attached exhibit.

Be it Resolved by the Council of the City of Charleston, West Virginia:

The Mayor or City Manager is authorized to execute a conduit lease with Alpha Technologies,
Inc., according to the terms contained in the attached exhibit.
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CONDUIT LEASE

This CONDUIT LEASE (this “Lease”), by and between the City of Charleston West Virginia
(“City”) and Alpha Technologies Inc. (“Alpha”) (Alpha and the City may be referred to herein
individually as a “party” or collectively as the “Parties”), is effective as of  day of February,
2020 (“Effective Date”).

WHEREAS, the City owns those certain conduits as are more particularly described in Exhibit A,
attached hereto (in this Lease “Conduit 17, “Conduit 2”, and collectively, the “Conduits’), which are
suitable for the installation of fiber optic cabling are related infrastructure;

WHEREAS, the City believes that it is its best interest to facilitate the development of fiber optic
infrastructure in the City of Charleston;

WHEREAS, the City wishes to have the use of fiber optic cabling within the Conduits for supporting
its various official duties, programs, and other statutory purposes;

WHEREAS, the City wishes to have certain multi-mode fiber replaced with single-mode fiber in
Conduit 2; and

WHEREAS Alpha wishes to have the use of the Conduits for its commercial purposes;

NOW THEREFORE, in consideration of One Dollar ($1.00) and other valuable consideration, and of
the mutual covenants and agreements herein set forth, the receipt and sufficiency of which the City
hereby acknowledges, upon the terms and conditions set forth in this Lease, the City does hereby
LEASE, LET, AND DEMISE to Alpha (i) the exclusive right to use the Conduits to install, lay,
construct, inspect, maintain, repair, operate, alter, replace, upgrade, and remove, in whole or in part,
one or more communications systems consisting of such cables, fibers, lines, wires, interconnections,
terminals, devices, boxes, fiber optic, inner-duct, data transmission lines, and equipment and
electrical service for the same, and other appurtenances, as may be necessary or convenient therefor
(the “Alpha Infrastructure”) over, across and through the Conduits (including over across and
through the public rights of way in which the Conduits are located), situate in the City of Charleston,
Kanawha County, West Virginia, in the locations specified in Exhibit A, (i1) the non-exclusive right
of ingress, egress and regress within, upon, under across and over the City’s Public Rights of Way
for the purpose of Alpha's exercising its rights herein; (iii) the non-exclusive right to open and close
boxes, covers, manholes, grates, gates, fences and doors for the purpose of Alpha's exercising its
rights herein;(iv) the right, upon written approval from the City, to relocate, change the size of, and
abandon in place any part of the Alpha Infrastructure; and (v) any other rights reasonably necessary
for the purpose of Alpha's exercising its rights described in this Lease.

1. Representations of City. The City covenants, represents, and warrants as follows:

1. As the Effective Date of this Lease, and for the duration of the Term, the City
is the sole owner of the Conduits, in fee simple, free of all liens, encumbrances and any outstanding
interests whatsoever, and that Alpha shall, at all times during the Term of this Lease, have quiet
possession of all of the Conduits together with the rights and benefits conferred on Alpha by this
Lease or necessary or convenient for the full enjoyment or use of the rights herein granted;

ii. The City has all necessary rights to grant Alpha the premises hereby granted;
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1il. The Conduits do not interfere in any manner with the existence or operation
of any private rights-of-way, sanitary sewers, water mains, storm drains, gas mains, poles, overhead
and underground electric and telephone wires, television cables, public works, telecommunication
providers, or utility providers; and

v. The City has complied with all applicable law related to its entry into and
authorization of this Lease.

2. Consideration.
2.1 Consideration. The following shall constitute consideration for this Lease:
1. Alpha will pay a one-time fee to the City in the amount of Eighty-Six

Thousand Nine Hundred Sixty-Six Dollars and 00/100 ($86,966.00) payable over a period not to
exceed twenty four months in such payment amounts as may be determined in Alpha’s discretion
except that the first payment shall be at least Fifteen Thousand and 00/100 Dollars ($15,000.00) and
shall be paid within thirty (30) days of the Effective Date of this Lease;

ii. Alpha will, contemporaneously with the installation the Alpha Infrastructure
(A) install, at no charge to the City, four (4) strands of “dark” single mode fiber in each of the
Conduits during the Initial Term (the “City Fiber”); and (B) in Conduit 2, Alpha will remove, at no
charge to the City, the existing multi-mode fiber located in Conduit 2 before installing the City Fiber
described in this Section 2.1(ii), all of which is to be completed in coordination with the City so as to
minimize disruptions to the City;

iii. Within forty-five (45) days of the date of this Lease, and continuing during
the Initial Term, Alpha will provide at least four hundred (400) Mbps of internet free of charge, to
the City at a point located within the public right of way within 10 feet of the City’s property line for
the property commonly known as 501 Virginia Street East, Charleston, West Virginia;

1v. During the Initial Term Alpha will agree to sell standard racks (that
encompass no more than 42 rack units) at its ‘best-available-pricing’ made available to certain other
governmental units, as the same may change from time to time, provided that these services shall be
governed by separate terms and agreements that the City must enter into with Alpha from time to
time governing the use of the racks;

v. Alpha will provide, at no charge to the City, two (2) strands of single mode
fiber from a point located within the public right of way within 10 feet of the City’s property line for
the property commonly known as 501 Virginia Street East, Charleston, West Virginia to Alpha’s data
center space in South Charleston, West Virginia (such fiber to be part of the “City Fiber” described
in this Lease); and

vi. Alpha will provide the City with consulting services, at no charge for labor
costs, related to the City’s initial conceptual design and implementation of a fiber network utilizing
the City’s Fiber provided that (A) these services shall be governed by separate terms and agreements
that the City must enter into with Alpha from time to time; (B) that additional work beyond
consulting on the initial design and implementation phase shall not be included in the scope of work
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for consulting services described herein; and that (C) no installation, maintenance, connection, or
construction work related to the City’s Fiber shall be included as a part of these consulting services.

2.2 Certain Consideration. In the event that the delivery of the consideration set forth in
Sub-Sections (iii), (iv), and (vi) of Section 2.1 herein becomes, during the Initial Term, infeasible or
commercially unreasonable to deliver, the Parties shall negotiate in good faith to determine
consideration of reasonably equivalent value to serve in substitution thereof. In the event the Parties
are unable to reach an agreement within a reasonable amount of time, it shall be considered a
material breach of this Lease.

2.3 Associated Agreements, Restrictions, and Terms.

2.3.1 City Fiber Terms. Notwithstanding anything to the contrary in this Lease,
including but not limited to this Section 2, the City Fiber and any other fiber installed or provided for
the City’s use, and any associated equipment, access points, and associated facilities or infrastructure
(and the City’s use thereof) shall be subject to an indefeasible right to use agreement by and between
the City and Alpha; and (2) the rights of the City to use such fiber shall terminate upon the
termination of the Lease.

2.3.2 Restrictions. City Fiber shall be utilized by City only for governmental or
public purposes. City shall not use, nor shall it permit the use of or access to, the City Fiber for direct
or indirect, for-profit, competition with Alpha or Alpha’s use of its fiber optic network. The City
shall not lease, assign, or otherwise convey any or all of the City Fiber to any non-governmental third
party. The City may permit the use of the City Fiber, subject to the restrictions in this Section 2.3.2
and the terms and conditions of the indefeasible right to use agreement referenced in Section 2.3.1,
by the Charleston Sanitary Board, the Charleston Urban Renewal Authority, the Charleston Building
Commission, the Charleston Land Reuse Agency and other municipal governmental entities, boards,
or departments of the City of Charleston.

3. Construction. The installation, construction, inspection, maintenance, repair, alteration,
replacement, upgrading, relocation, changing the size of, or removal of the Alpha Infrastructure shall
be known herein as the “Work.” Prior to commencing the Work, Alpha shall obtain a permit from
appropriate governmental authorities with the City of Charleston and shall comply with the terms
thereof.

3.1 Where required by law, Alpha shall apply for a permit for in connection with the
Work and shall comply with all terms and conditions of any such permit. Alpha shall pay all standard
permitting and related processing, field marking, engineering and inspection fees prior to issuance of
a permit in accordance with the rates in effect at the time of payment. Alpha shall maintain good
standing with the City Collector’s Office throughout the Term. Should any construction bond be
required, Alpha shall comply with the bonding requirements during the Work period.

3.2 In completing the Work, Alpha shall not injure or in any manner cut or trim the trees
or branches of trees located within the City’s rights-of-way without the written permission of the
City. All such trimmings shall be performed in a safe and orderly manner and in accordance with
applicable law.

33 The Work shall be accomplished without cost or expense to the City and in such a
manner so as not to endanger persons or property, or unreasonably obstruct travel on any road, walk
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or other access thereon within the City’s rights-of-way. During the performance of the Work Alpha
shall be solely responsible for putting in place adequate safety measures and warnings for both
pedestrians and vehicular traffic, including, but not limited to, barricades, flashing lights, flaggers,
and all other measures required by law or necessary under the circumstances. Alpha shall obtain
approval from the City Traffic Engineering Department and City Engineer and parking disruptions,
and then provide notice to the local residents prior to beginning Work.

34 Alpha shall justly compensate owners of property, including the City, for any
damages caused by Alpha’s Work.

3.5 After any Work, Alpha shall, at its own cost, repair and return any public rights of
way to the same or similar condition as it existed before such Work. Upon the completion of the
restoration work required by this Sub-Section, the City shall inspect such restoration work within ten
(10) days of the notice by Alpha that such work is completed and shall either certify in writing that
the restoration work has been completed to its reasonable satisfaction or provide, in writing,
reasonable requirements for correcting or completing the restoration work such that Alpha’s
obligation, under this Sub-Section, to repair and return the public rights of way to the same or similar
condition as it existed before Alpha’s work has been met.

Should additional work be required by the City, Alpha shall complete the written requirements within
a reasonable amount of time following the delivery of the same and the process set forth in this Sub-
Section for the City to inspect and certify completion shall repeat. In the event that Alpha fails,
within a reasonable time, to complete restoration work reasonably specified by the City as required
by this Sub-Section, the City shall issue a written notice to Alpha reasonably specifying the
restoration work to be completed and providing a deadline for completion that is not less than thirty
(30) days after the written notice required by this sentence (or such longer period of time as may be
reasonably necessary and as may be agreed upon by the City and Alpha through good faith
negotiation). If Alpha shall have failed to complete the restoration work by the deadline then the City
may repair and return the public rights of way to the same or similar condition as it existed before
Alpha’s Work and the City may bill to Alpha, and Alpha shall pay to the City, the costs incurred in
connection with such repair and restoration work, all provided that (i) reasonable efforts shall be
used to minimize any damage to Alpha’s Infrastructure during the repair or restoration work and
provided that (i1) the City may contract with experts or consultants with the necessary expertise to
advise or assist the City in the repair or restoration work and that the costs of such experts or
consultants may be billed to Alpha, and shall be paid by Alpha, consistent with this Sub-Section.

3.6 Alpha shall maintain and timely provide payment for, at its sole cost and expense,
commercial occurrence-based general liability insurance with coverage limits of at least
$1,000,000.00 per occurrence for liability resulting from injury or death, and from damage to
property, occurring during the Work.

4 Access Restrictions. During the Term, Alpha shall have the sole and exclusive right to open
or enter, or grant permission to enter, the Conduits and the Alpha Infrastructure access points (the
latter sometimes known as “handholes”) which will be installed pursuant to this Lease. For the
avoidance of doubt, no third-party contractor or other person, not engaged by Alpha, shall be granted
such permission without Alpha’s written consent to access the Conduits or the Alpha Infrastructure.
If, at the request of the City, Alpha grants any third-party contractor the right to open or enter the
Conduits or a handhole Alpha reserves the right to participate in such permitted access and to create
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reasonable restrictions on the permitted access. The City agrees to refer all third-party inquiries
regarding access to the Conduits or handholes to Alpha.

5 Telecommunications Act. Alpha shall be solely responsible for complying with the
Telecommunications Act of 1996 and any other relevant state or federal law.

6 Term. The initial term (“Initial Term”) of this Lease shall be for twenty (20) years from the
Effective Date. By mutual written agreement, the Parties may extend the term of this Lease by up to
three (3) five (5) year extensions provided that during any extensions the total consideration paid by
Alpha to the City shall be equal to the fair market value for the use of the Conduit at the time of the
extensions. The Initial Term, plus any mutually-agreed extensions, shall constitute the term (“Term”)
of this Lease.

7 Governing Law. This Lease shall be governed by the laws of West Virginia.

8 Indemnification. To the fullest extent permitted by law, Alpha agrees to indemnify, defend
and hold harmless the City of Charleston its officers, employees, agents, and officials from and
against any and all claims, demands, losses, damages, liabilities, fines, and penalties, and all costs
and expenses incurred in connection therewith, including, without limitation, reasonable attorney's
fees and costs of defense (collectively, the losses), arising out of or related to the installation,
operation, maintenance, repair, relocation or removal of the Alpha Infrastructure; the negligent or
wrongful acts or omissions of Alpha, its officers, employees, and agents; or, any breach by Alpha of
its obligations described in this Lease; provided, Alpha shall not be responsible for any liability
arising from the sole negligence or willful misconduct of the City of Charleston, its officers,
employees, and agents nor shall it be liable for any liability arising from any breach of the covenants,
representations, or warranties of the City in Section 1 of this Lease.

9 Assignment; Successors. Alpha may not assign, transfer, sublease or otherwise convey its
interest under this Lease without the prior written consent of the City, which consent shall not be
unreasonably withheld, provided that Alpha may assign, transfer, lease, pledge, or mortgage its
interest under this Lease, in whole or in part, without the consent of the City, to one or more of
Alpha’s affiliates or any party providing financing to Alpha. This Lease shall be binding upon and
inure to the benefit of the Parties, their respective successors, assigns, executors, administrators,
tenants, licensees and legal representatives.

10 Force Majeure. If, during the Term, Alpha is delayed in the performance of any act required
of Alpha hereunder by reason of strikes, lockouts, inability to procure labor or materials, riots,
insurrections, wars, catastrophic events or other reasons beyond the reasonable control of Alpha, then
performance of such act shall be extended for a period equivalent to the period of such delay.

11 Notices. Notices pursuant to this Lease shall be in writing and addressed as follows:

To the City of Charleston, care of the City Manager, P.O. Box 2749, Charleston, WV 25301,
with a copy to the City Attorney at the same address.

To Alpha Technologies Inc., 4003 Outlook Drive, Hurricane, WV 25526, Attention Douglas
Tate President/CEO.
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Either party may change the address at which it will receive notices by providing written notice of
the change to the other party.

12 Severability. In the event any of the provisions of this Lease are determined to be illegal or
unenforceable, the Parties shall in good faith make commercially reasonable efforts to amend such
provisions by mutual written consent by the minimum extent necessary to resolve the issues giving
rise to the determination that such provisions are illegal or unenforceable. All other provisions of this
Lease shall remain in full force and effect.

13 Dispute Resolution; Remedies. If any material breach, default, or other dispute arises out of
this Lease, the Parties agree that they will exercise good faith and commercially reasonable efforts to
resolve such breach, default, or other dispute through negotiation. If the Parties cannot resolve the
matter without litigation, the Parties acknowledge and agree that either the Circuit Court of Kanawha
County, West Virginia or the Federal District Court for the Southern District of West Virginia shall
have exclusive jurisdiction to resolve disputes hereunder and that the Parties shall have all rights and
remedies available to them under the laws of the State of West Virginia.

14 Recording; Notice. The Parties agree that this Lease shall not be placed of record with the
Clerk of the County Commission of Kanawha County, however, Alpha shall have the authority,
without the consent of City, to record a Memorandum of Lease, or such other documentary evidence
of the existence of its rights, in the office of the Clerk of the Kanawha County Commission or such
other depository of public records as may be necessary to protect its interest in the Lease. During the
Term, the City shall direct inquiries regarding the Conduits to Alpha and shall inform Alpha as soon
as practical following any notice received by the City of claims against the City’s interest in the
Conduits.

15 Entire Agreement. This Lease, together with its Exhibits, constitute the entire understanding
of the Parties with respect to the subject matter of this Lease

[Conduit Lease Signature Page Follows]
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[Conduit Lease Signature Page]
IN WITNESS WHEREOF, the Parties have duly executed this Conduit Lease.

CITY OF CHARLESTON

By:  Amy Shuler Goodwin
Its: Mayor

STATE OF WEST VIRGINIA
COUNTY OF KANAWHA, to-wit:

The foregoing instrument was acknowledged before me this day of February, 2020, by Amy
Shuler Goodwin, in her capacity as Mayor of the City of Charleston, West Virginia, for and on behalf
of the City.

My commission expires:

Notary Public
[SEAL]
ALPHA TECHNOLOGIES INC.
By:  Douglas E. Tate
Its: President
STATE OF WEST VIRGINIA

COUNTY OF KANAWHA, to-wit:
The foregoing instrument was acknowledged before me this day of February, 2020, by Douglas
E. Tate, in his capacity as President of Alpha Technologies Inc., a West Virginia corporation, for and

on behalf of the corporation.

My commission expires:

Notary Public
[SEAL]
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EXHIBIT A
THE CONDUIT

Conduit 1 is as described below:

Conduit 1 is a two inch (2”) diameter HDPE (high-density polyethylene) pipe running from 301
Virginia Street East to the corner of Washington Street and California Avenue, via Kanawha
Boulevard, and up California Avenue. The Conduit is owned by the City of Charleston, and is
situated in a cluster of three conduits (two of which are owned by WVNET, a division of the West
Virginia Higher Education Policy Commission).

Conduit 2 is as described below:

Conduit 2 is a conduit between City Hall, 501 Virginia Street East, and the City Service Center, 114
Dickinson Street. The Conduit is owned by the City of Charleston.

Page | 40 of



OCoONO O DhhWN -

Resolution No. 296-20

Introduced in Council: Adopted by Council:

February 18, 2020

Introduced by: Referred to:

Joseph Jenkins Finance

Resolution No. 296-20 — Authorizing approval of Amendment No. 7 in the FY 2019-2020
General Fund Budget as indicated on the attached list of accounts.

Be it Resolved by the Council of the City of Charleston, West Virginia:

That Amendment No. 7 in the FY 2019-2020 General Fund Budget as indicated on the attached
list of accounts is approved.
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General Fund FY 2019-2020 Budget Amendment No. 7 - February 18, 2020

Account No. Department Account Description Amount

001 366 00 0000 Revenue State Grants (45,000)
001 412 00 000 2 230  City Manager Contracted Services 20,000
001 412 00 000 1 103  City Manager Wages & Salaries - Part Time 23,223
001 412 00 000 1 104  City Manager FICA 1,777

To recognize the WVDEP Recycling Assistance Grant received by the city to employ a temporary/part time Recycling Coordinator
and conduct a recycling planning study

Reportable: To Maintain compliance with the budgetary guidelines of the State of West Virginia
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Resolution No. 297-20
Introduced in Council Passed by Council

February 18, 2020

Introduced by Referred to

Joseph Jenkins Finance Committee

Resolution No. 297-20 - Authorizing the Mayor or City Manager to file application for
and, if awarded, accept three forgivable loans from the West Virginia Housing
Development Fund (the “Lender”) in the original principal amount of up to $10,000 for
the Organization Technical Assistance Program, up to $20,000 for the Predevelopment
Program, and up to $100,000 for the Permanent Gap Financing Program (the “Loans”)
to be used to continue a comprehensive blight mapping project, detailed floodplain
redevelopment analysis, and expand funding for the owner-occupied housing
rehabilitation programs across the entire City of Charleston; and

WHEREAS, in connection with the Loans, the City Of Charleston, if awarded,
intends to execute and deliver a promissory note (the "Note") pursuant to which the
Lender will extend the Loans to the City of Charleston, and certain other agreements,
documents, instruments and certificates in connection with the foregoing, including a
credit line deed of trust (the “Deed of Trust”) granting the Lender a lien on and security
interest (all of the foregoing, including the Note and Deed of Trust, are collectively
referred to as the "Loan Documents").

NOW, THEREFORE, BE IT RESOLVED, that the City of Charleston is hereby
authorized to enter into and perform all obligations of the City of Charleston pursuant
to the application for loan funding and execution of the Loan Documents.

FURTHER RESOLVED, that the Mayor or City Manager be, and hereby is,
authorized and directed to make application under the funding programs, negotiate the
terms of, and execute, on behalf of the Corporation, the Loan Documents, any
amendments, supplements, modifications, extensions and renewals to the Loan
Documents and any and all other documents contemplated by the terms of the Loan
Documents which the Lender may request or require in connection with the
consummation of the Loan.

FURTHER RESOLVED, that any and all actions taken by the Mayor or City
Manager and any other properly authorized officers of the Corporation in connection
with the application under the funding programs, negotiation, preparation and
execution of the Loan Documents prior to the date hereof are hereby ratified, affirmed
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and approved in all respects.

FURTHER RESOLVED, that the signature of the Mayor or City Manager to any of
the application materials or Loan Documents shall be conclusive evidence of the
authority of the Mayor or City Manager to execute and deliver such application or Loan
Document on behalf of the City of Charleston.

Page | 44 of



O 001NNk Wi

Bill No. 7866

Introduced in Council: Passed by Council:

February 3, 2020

Introduced by: Referred To:

Joseph Jenkins Finance

Bill No. 7866 - A Bill supplementing Ordinance No. 4423 passed by the Council of The

City of Charleston, West Virginia, on March 6, 1989, as supplemented by Ordinance No.
4506 passed by the Council on November 6, 1989, by Ordinance No. 4954 passed by
the Council on May 3, 1993, by Ordinance No. 6276 passed by the Council on September
3, 1996, by Ordinance No. 6349 passed by the Council on June 2, 1997, by Ordinance
No. 6532 passed by the Council on November 16, 1998, by Ordinance No. 6544 passed
by the Council on February 1, 1999, by Ordinance No. 6670 passed by the Council on
February 5, 2001, by Ordinance No. 6777 passed by the Council on March 19, 2001, by
Ordinance No. 6948 passed by the Council on November 4, 2002, by Ordinance No. 6977
passed by the Council on May 19, 2003, by Ordinance No. 7132 passed by the Council
on March 7, 2005, by Ordinance No. 7490 passed by the Council on September 6, 2011,
by Ordinance No. 7560 passed by the Council on February 19, 2013; and by Ordinance
No. 7680 passed by the Council on February 16, 2016, authorizing the design, acquisition
and construction of certain extensions, additions, betterments and improvements to the
existing sewerage system of The City of Charleston; authorizing the issuance of not more
than $16,000,000 in aggregate principal amount of Sewerage System Revenue Bonds,
in one or more series as designated in a supplemental resolution, of The City of
Charleston, the proceeds of which, shall be used, along with other funds and moneys of,
or available to, The City of Charleston which may be lawfully expended for such purposes,
to permanently finance the cost of such design, acquisition and construction, to fund
reserve accounts for such bonds and to pay other costs in connection therewith; providing
for the rights and remedies of and security for the registered owners of such bonds; and
adopting other provisions related thereto.

Be It Ordained by the Council of The City of Charleston, West Virginia:

4848-5836-4590.v2-1/24/20
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ARTICLE I
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS

Section 1.01. Authority of this Ordinance. This Ordinance is enacted pursuant to
the provisions of Chapter 16, Article 13 of the Code of West Virginia, 1931, as amended (the
“Act”), and other applicable provisions of law, and as a supplement to Ordinance No. 4423 passed
by the Council of The City of Charleston (the “Council”’) on March 6, 1989, as supplemented by
Ordinance No. 4506 passed by the Council on November 6, 1989, by Ordinance No. 4954 passed
by the Council on May 3, 1993, by Ordinance No. 6276 passed by the Council on September 3,
1996, by Ordinance No. 6349, passed by the Council on June 2, 1997, and by Ordinance No. 6532
passed by the Council on November 16, 1998, by Ordinance No. 6544 passed by the Council on
February 1, 1999, by Ordinance No. 6670 passed by the Council on February 5, 2001, by
Ordinance No. 6777 passed by the Council on March 19, 2001, by Ordinance No. 6948 passed by
the Council on November 4, 2002, by Ordinance No. 6977 passed by the Council on May 19,
2003, by Ordinance No. 7132 passed by the Council on March 7, 2005, by Ordinance No. 7490
passed by the Council on September 6, 2011, by Ordinance No. 7560 passed by the Council on
February 19, 2013, and by Ordinance No. 7680 passed by the Council on February 16, 2016
(collectively, the “Prior Ordinances”).

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

A. The City of Charleston, West Virginia (the “City” or the “Issuer”), now
owns a sewerage system (the existing system, the Project, as hereinafter defined and any additions,
extensions, and improvements thereto is hereinafter, the “System”), both within and without the
corporate limits of the City, consisting of a sewage treatment plant or plants and its collecting,
intercepting and outlet sewers, lateral sewers, drains, force mains, conduits, pumping stations and
ejector stations and all other appurtenances, extensions, improvements and betterments necessary,
appropriate, useful, convenient or incidental for the collection, treatment, purification and disposal
in a sanitary manner of liquid and solid waste, sewage and industrial waste.

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

C. The Sanitary Board has presented a petition to the City for the design,
acquisition and construction of certain extensions, additions, betterments and improvements to the
System (the “Project”) as more fully described on Exhibit A, the enactment of this Ordinance and
the issuance of the sewerage system revenue bonds (the “Series 2020 A Bonds”) to pay the cost of
the Project.

D. The estimated maximum cost of design, acquisition and construction of the
Project is not to exceed $16,000,000 (including all financing related costs), which will be obtained
from the proceeds of the Series 2020 A Bonds herein authorized.

E. The acquisition and construction of the System were financed or refinanced

with proceeds of certain obligations of the City, which obligations are designated and have lien
positions as follows:

4848-5836-4590.v2-1/24/20
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10.

4848-5836-4590.v2-1/24/20

Designation

$1,912,194 Sewer Revenue Bonds,
Series 1989 A, dated March 21, 1989
(the “Series 1989 A Bonds™).

$829,856 Sewer Revenue Bonds,
Series 1989 C, dated November 21, 1989
(the “Series 1989 C Bonds”).

$686,229 Sewerage System Revenue Bonds,
1999 Series A, dated June 22, 1999
(the “Series 1999 A Bonds”).

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

$9,835,120 Sewerage System Revenue
Bonds, Series 2004 A, dated March 23, 2004
(the “Series 2004 A Bonds”).

$36,617,310 Sewerage System Revenue
Bonds, Series 2005 A, dated May 5, 2005
(the “Series 2005 A Bonds™).

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

$25,877,009 Sewerage System Revenue Bonds,
Series 2011 A, dated December 13, 2011
(the “Series 2011 A Bonds™).

Bonds, Series 2013 A, dated March 27, 2013
(the “Series 2013 A Bonds”).

$13,145,000 Sewerage System Revenue Bonds,
Series 2016 A, dated September 22, 2016 (the
“Series 2016 A Bonds™).

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

$11,613,300
Sewerage System
Revenue

First Lien

First Lien
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11. $283,458 Supplemental Sewer Revenue Second Lien
Bonds, Series 1989 B, dated March 21, 1989
(the “Series 1989 B Bonds™).

12. $123,015 Supplemental Sewer Revenue Second Lien
Bonds, Series 1989 D, dated November 21, 1989
(the “Series 1989 D Bonds”).

13. $132,072 Sewerage System Revenue Bonds, Second Lien
1999 Series B, dated June 22, 1999
(the “Series 1999 B Bonds™).

14. $30,492 Sewerage System Revenue Bonds, Second Lien
2001 Series C, dated May 22, 2001
(the “Series 2001 C Bonds™).

15. $1,822,690 Sewerage System Revenue Bonds, Second Lien
Series 2005 B-1, dated May 5, 2005
(the “Series 2005 B-1 Bonds™).

The Series 1989 A Bonds, the Series 1989 C Bonds, the Series 1998 A Bonds, the
Series 1999 A Bonds, the Series 2001 B Bonds, the Series 2004 A Bonds, the Series 2005 A Bonds,
the Series 2008 A Bonds, the Series 2011 A Bonds, the Series 2013 A Bonds and the Series 2016
A Bonds are collectively referred to as the “First Lien Bonds.” The Series 1989 B Bonds, the
Series 1989 D Bonds, the Series 1999 B Bonds, the Series 2001 C Bonds, and the Series 2005 B-
1 Bonds are collectively referred to as the “Second Lien Bonds,” which are subordinate and junior
to the First Lien Bonds and the Bonds. The First Lien Bonds and the Second Lien Bonds are
collectively referred to as the “Prior Bonds.”

F. The City derives revenues from the System, and, except for the pledges
thereof to secure and pay the Prior Bonds, said revenues are not pledged or encumbered in any
manner.

G. It is necessary and essential to design, acquire and construct the Project,
generally described on Exhibit A hereto and incorporated herein by reference, in order to preserve
the public health, to be financed through the issuance of the Bonds, in the aggregate principal
amount not to exceed $16,000,000 (including financing costs). The period of usefulness of the
System after completion of the Project is not less than 40 years.

H. The estimated revenues to be derived in each year after the enactment of
this Ordinance from the operation of the System will be sufficient to pay all Operating Expenses
of the System, the principal of and interest on the Prior Bonds and the Series 2020 A Bonds and
all funds and accounts and other payments provided for in this Ordinance and the Prior Ordinances.

4848-5836-4590.v2-1/24/20
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L The Series 2020 A Bonds and the Certificate of Authentication and
Registration to be endorsed thereon are to be in substantially the form set forth in a Supplemental
Resolution or as deemed necessary by the Registrar or the City.

J. All things necessary to make the Series 2020 A Bonds, when authenticated
by the Registrar and issued as in this Ordinance and the Supplemental Resolution provided, the
valid, binding and legal special obligations of the City according to the import thereof, and to
validly pledge and assign those funds pledged hereby to the payment of the principal of and interest
on the Series 2020 A Bonds, will be timely done and duly performed.

K. The enactment of this Ordinance, and the execution and issuance of the
Series 2020 A Bonds, subject to the terms thereof, will not result in any breach of, or constitute a
default under, any instrument to which the City is a party or by which it may be bound or affected.

L. The City is a governmental unit which has general taxing powers to finance
operations of or facilities of the nature of the Project and the System; 95% or more of the Net
Proceeds of the Series 2020 A Bonds are to be used for local government activities of the City (or
of a governmental unit the jurisdiction of which is entirely within the jurisdiction of the City).

M. It is deemed necessary for the City to issue the Series 2020 A Bonds in the
aggregate principal amount of not more than $16,000,000, to permanently finance the costs of
design, acquisition and construction of the Project, fund capitalized interest, if any, fund the
reserve account and pay costs of issuance. Such costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or convenient therefor; repayment of
any interim financing notes; interest on the Bonds prior to and during construction or acquisition
and for six months after completion of construction of the Project; engineering and legal expenses;
expenses for estimates of cost and revenues; expenses for plans, specifications and surveys; other
expenses necessary or incident to determining the feasibility or practicability of the enterprise;
administrative expense, any fees or expenses of the Original Purchaser, commitment fees,
premiums for municipal bond insurance policy, debt service reserve account policy, or debt service
reserve surety bond; letter of credit fees; underwriter’s discount; rating agency fees; initial fees for
the service of registrars, paying agents, depositories or trustees or other costs in connection with
the sale of the Bonds, and such other expenses as may be necessary or incidental to the financing
herein authorized, the construction or acquisition of the Project and the placing of the same in
operation, and the performance of the things herein required or permitted, in connection with any
thereof; provided, that reimbursement to the City or Sanitary Board for any amounts expended by
it for allowable costs prior to the issuance of the Bonds or the repayment of the indebtedness
incurred by the City or Sanitary Board for such purposes shall be deemed part of the Cost of the
Project.

N. It is in the best interests of the City that the Series 2020 A Bonds be sold to
the Original Purchaser pursuant to the terms and provisions set forth in the Supplemental
Resolution.

0. Prior to the issuance of the Series 2020 A Bonds, the City shall obtain (i) a
certificate from an independent certified public accountant stating that the coverage and parity

4848-5836-4590.v2-1/24/20
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tests of the First Lien Bonds have been met; and (ii) if required, the written consent of the registered
owners, of the Prior Bonds to the issuance of the Bonds on a parity with the First Lien Bonds and
senior and prior to the Second Lien Bonds. The Series 2020 A Bonds shall be issued with a lien
on the Net Revenues on a parity with the lien held by the registered owners of the First Lien Bonds,
but the lien of the Bonds shall be senior and superior to the lien of the registered owners of the
Second Lien Bonds. Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the City which are secured by revenues or assets of the System.

P. The City has complied with all requirements of West Virginia law relating
to the authorization of the design, acquisition, construction and operation of Project and the System
and issuance of the Series 2020 A Bonds, or will have so complied prior to the issuance of any of
the Series 2020 A Bonds.

Q. The City will not permit, at any time, any of the proceeds of the Series 2020
A Bonds or any other funds of the City to be used directly or indirectly in a manner which would
result in the inclusion of interest on the Series 2020 A Bonds in the gross income of the owners
thereof for federal income tax purposes.

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

Section 1.03. Ordinance Constitutes Contract. In consideration of the acceptance
of the Series 2020 A Bonds authorized to be issued hereunder by those who shall own the same
from time to time, the Ordinance shall be deemed to be and shall constitute a contract between the
City and such Registered Owners, and the covenants and agreements herein set forth to be
performed by the City shall be for the equal benefit, protection and security of the Registered
Owners of any and all of such Bonds issued hereunder, all of which shall be of equal rank and
without preference, priority or distinction between any one Bond and any other Bond by reason of
priority of issuance or otherwise, except as expressly provided therein and herein.

Section 1.04. Definitions. Except as provided below, terms used in this
Supplemental Ordinance have the meanings set forth in the Prior Ordinances, as supplemented by
this Supplemental Ordinance, unless the context expressly requires otherwise.

“Act” means Chapter 16, Article 13 and Chapter 22C, Article 1 of the Code of West
Virginia, 1931, as amended and in effect on the date of enactment of this Ordinance.

“Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2020 A Bonds, or any
other agency, board or department of the State of West Virginia that succeeds to 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 City or any other officer of the City
specifically designated by ordinance or resolution of the Council of the City.

4848-5836-4590.v2-1/24/20
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“Bond Counsel” means any law firm having a national reputation in the field of
municipal law whose opinions are generally accepted by purchasers of municipal bonds, appointed
by the City or the Sanitary Board, and shall initially mean Jackson Kelly PLLC, Charleston,
West Virginia.

“Bond Purchase Agreement” or “Loan Agreement” means the Bond Purchase
Agreement or Loan Agreement heretofore entered, or to be entered, into by and among the City,
the Authority and the DEP, providing for the purchase of the Series 2020 A Bonds from the City
by the Authority, the form of which shall be approved, and the execution and delivery by the City
authorized and directed or ratified, by the Supplemental Resolution.

“Bond Register” means the books of the City maintained by the Registrar for the
registration and transfer of the Series 2020 A 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.

“Bondholder” or “Holder of the Bonds” or “Owner of the Bonds” or “Registered
Owner” or any similar term means any person who shall be the Registered Owner of any

Outstanding Bond as hereinafter defined.

“Bonds” means the Series 2020 A Bonds, the Prior Bonds and any future bonds
issued by the City for the System.

“Bonds Construction Trust Fund” means the Bonds Construction Trust Fund
created by Section 4.01 D hereof.

“City Clerk” means the City Clerk of the City.

“Closing Date” means the date upon which there is an exchange of the Series 2020
A Bonds for all or a portion of the proceeds of the Series 2020 A Bonds from the Authority.

“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 which succeeds to the functions of the Commission.

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

4848-5836-4590.v2-1/24/20
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“Costs of the Project” means those costs described in Section 1.02(M) hereof to be
a part of the cost of the design, acquisition, construction and financing of the Project.

“Council” or “City Council” means the Council of the City.

“CWSRF Program” means the State’s Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water pollution 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.

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

“Depository Bank” means the bank or banks to be designated as such in the
Supplemental Resolution, and its successors and assigns.

“EMMA” means the Electronic Municipal Market Access website, a service
provided by the MSRB.

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

“First Lien Bonds” means the bonds defined as such in Section 1.02(E).

“Fiscal Year” means each twelve month period beginning on July 1 and ending on
the succeeding June 30.

“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 the aggregate gross operating and non-operating revenues
of the System, as hereinafter defined, determined 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 from any increase in the value of, capital assets (including
Qualified Investments, as hereinafter defined, purchased pursuant to Section 8.01 hereof).

“Independent Accountants” or “Independent Certified Public Accountants” means
any firm of certified public accountants which shall be retained by the City as independent
accountants for the System.

“Mayor” means the Mayor of the City.

“MSRB” means the Municipal Securities Rulemaking Board.

4848-5836-4590.v2-1/24/20
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“Net Proceeds” means the face amount of the Series 2020 A Bonds plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Reserve Accounts.

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

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

“Ordinance” means the Prior Ordinances, as previously defined, as supplemented
by this Supplemental Ordinance and as further amended or supplemented. Unless the context
clearly requires a different meaning, reference to “this Ordinance” in the Prior Ordinances means
the Ordinance.

“Outstanding” when used with reference to Bonds, as of any particular date,
describes all such Bonds theretofore and thereupon being authenticated and delivered, except (i)
any such Bond canceled by the Registrar, at or prior to said date; (ii) any such Bond for the payment
of which moneys, equal to its principal amount, with interest to the date of maturity of any such
Bond, shall be in trust hereunder and set aside for such payment (whether upon or prior to
maturity); (iii) any such Bond deemed to have been paid as provided in Section 6.13 hereof; and
(iv) for purposes of consents or other action by a specified percentage of Bondholders, any such
Bond registered to the City.

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

“Paying Agent” means the West Virginia Municipal Bond Commission or other
entity designated as such for the Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, the bonds as defined in Section 1.02(E) hereof.

“Prior Bonds Reserve Accounts” means, collectively, the respective reserve
accounts created for the Prior Bonds, as more fully described and defined in the Prior Ordinances.
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“Prior Ordinances” means, collectively, the Ordinances authorizing the Prior Bonds
as set forth in Section 1.01 hereof.

“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, all as determined by the Code.

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

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

“Qualified Investments” means and includes any of the following:
(a) Government Obligations;

(b) Government Obligations which have been stripped of their unmatured
interest coupons, interest coupons stripped from Government Obligations, and receipts or
certificates evidencing payments from Government Obligations or interest coupons stripped from
Government Obligations;

(©) Bonds, debentures, notes or other evidences of indebtedness issued 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
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increased so that the market value thereof is always at least equal to the principal amount of said
time accounts;

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

(2) Repurchase agreements, fully secured by investments of the types described
in paragraphs (a) through (e) above, with 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 investments securing said repurchase agreements
either must 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 security interest in the collateral therefor;
must have (or its agent must have) possession of such collateral; and such collateral must be free
of all claims by third parties;

(h) The West Virginia “consolidated 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; and

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

“Registrar” means the entity named as such in the Supplemental Resolution.

“Regulations” means the temporary and permanent regulations promulgated under
the Code.

“Reserve Account” means, collectively, one or more reserve accounts for the Bonds
created by Section 4.03 hereof.

“Reserve Accounts” means, collectively, the respective Reserve Accounts created
for the Prior Bonds and the Series 2020 A Bonds.

“Reserve Requirements” means the amount required to be on deposit in the Reserve
Account of the Series 2020 A Bonds and the Prior Bonds, if any.

“Second Lien Bonds” means the bonds defined as such in Section 1.02(E) hereof.

“Series 2020 A Bonds” means the not more than $16,000,000 in aggregate principal
amount of Sewerage System Revenue Bonds of the City, authorized by this Ordinance to be issued
in one or more series as designated in the Supplemental Resolution. If issued in more than one
series, the letter designations of the Series 2020 A Bonds shall be as set forth in the Supplemental
Resolution.

11
4848-5836-4590.v2-1/24/20

Page | 55 of



O 0NN W~

“Series 2020 A Bonds Reserve Account” means the Series 2020 A Bonds Reserve
Account established by Section 5.02 hereof.

“Series 2020 A Bonds Reserve Requirement” means, as of any date of calculation,
the maximum amount of principal and interest, if any, which will become due on the Series 2020
A Bonds in the then current year or any succeeding year.

“Series 2020 A Bonds Sinking Fund” means the Series 2020 A Bonds Sinking Fund
established by Section 5.02 hereof.

“Sinking Fund” means, collectively, one or more Sinking Funds for the Bonds
created by Section 4.03 hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds created for the
Prior Bonds and the Series 2020 A Bonds.

“SRF Administrative Fee” means any administrative fee required to be paid under
the Bond Purchase Agreement for the Series 2020 A Bonds.

“State” means the State of West Virginia.

“Supplemental Ordinance” or “this Ordinance” means this ordinance as hereafter
amended or supplemented.

“Supplemental Resolution” means any resolution, ordinance or order of the City
supplementing or amending this Ordinance and, when preceded by the article “the”, refers
specifically to the supplemental resolutions authorizing the sale of one or more series of the Series
2020 A Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2020 A Bonds and not so included may be
included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond Legislation
to be set aside and held for the payment of or security for the Series 2020 A Bonds or any other
obligations of the City, including, without limitation, the Renewal and Replacement Fund, the
Sinking Funds and the Reserve Accounts.

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

Words importing singular number shall include the plural number in each case and
vice versa, and words importing persons shall include firms and corporations. Words importing
the masculine gender include all other genders.

12
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Additional terms and phrases are defined in this Ordinance as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
general 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 the enactment of
this Ordinance.

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

ARTICLE II
AUTHORIZATION OF EXTENSIONS, ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO SYSTEM

Section 2.01. Authorization of Extensions, Additions, Betterments and
Improvements. There is hereby authorized and ordered the design, acquisition and construction
of the Project at an estimated cost of not to exceed $16,000,000 (including financing costs), in
accordance with plans and specifications prepared by the Consulting Engineers, approved by the
City, and on file in the office of the Sanitary Board.

Prior to the issuance of the Series 2020 A Bonds, the City will have received bids
for the design, acquisition and construction of the Project which are in an amount and otherwise
compatible with the financing plan approved by the Sanitary Board.

ARTICLE III
AUTHORIZATION, TERMS, EXECUTION AND REGISTRATION OF BONDS

Section 3.01. Authorization and Terms of Bonds. For the purposes of capitalizing
interest on the Series 2020 A Bonds, funding the Reserve Account for the Series 2020 A Bonds,
paying Costs of the Project not otherwise provided for, paying costs of issuance of the Series 2020
A Bonds and related costs, or any or all of such purposes, as determined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued the Series 2020 A Bonds of the
City. The Series 2020 A Bonds shall be issued in one or more series as set forth in the
Supplemental Resolution, designated as “Sewerage System Revenue Bonds”, in an aggregate
principal amount of not more than $16,000,000. The Series 2020 A Bonds shall be issued in such
principal amounts, shall have the series designation, shall be dated as of the date of delivery
thereof, shall bear interest at such rate or rates, not exceeding the then legal maximum rate, and
shall mature at such times and in such amounts as shall be set forth in the Supplemental Resolution.
The repayment of principal and interest on the Series 2020 A Bonds shall be as set forth in the
Supplemental Resolution. The Series 2020 A Bonds shall contain such other terms, provisions,
conditions and limitations, all as provided by this Ordinance and as the Council of the City shall
prescribe by resolution (or by supplemental or amendatory ordinance of said Council as said
Council shall determine) adopted in connection with the sale of such Bonds.
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If the Series 2020 A Bonds are sold to the Authority, they 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 2020 A Bonds shall be paid by check or draft mailed to
the registered owner thereof at the address as it appears on the books of the Bond Registrar.

Each series of Series 2020 A Bonds shall be issued in fully registered form, in such
denominations and shall have such terms as set forth in the Supplemental Resolution. The Series
2020 A Bonds shall be exchangeable at the option and expense of the Registered Owner for another
fully registered Bonds in aggregate principal amount equal to the amount of the Series 2020 A
Bonds then Outstanding, with principal installments or maturities, as applicable, corresponding to
the dates of payment of principal installments of the Bonds.

Section 3.02. Execution of Bonds. The Series 2020 A Bonds shall be executed in
the name of the City by the Mayor and attested by the City Clerk, and the seal of the City shall be
affixed thereto or imprinted thereon. In case any one or more of the officers who shall have signed
or sealed any of the Series 2020 A Bonds shall cease to be such officer of the City before the Series
2020 A Bonds so signed and sealed have been sold and delivered, such Series 2020 A 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 2020 A Bonds may
be signed and sealed on behalf of the City by such person as, at the actual time of the execution of
such Series 2020 A Bonds, shall hold the proper office in the City, although at the date of such
Series 2020 A Bonds such person may not have held such office or may not have been so
authorized.

Section 3.03. Authentication and Registration. No Series 2020 A Bond shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Ordinance
unless and until the Certificate of Authentication and Registration on such Bond, substantially in
the form set forth in the Supplemental Resolution, shall have been duly manually executed by the
Registrar. Any such executed Certificate of Authentication and Registration upon any such Series
2020 A Bond shall be conclusive evidence that such Bond has been authenticated, registered and
delivered under this Ordinance. The Certificate of Authentication and Registration on any Bond
shall be deemed to have been executed by the Registrar if manually signed by an authorized officer
of the Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.04. Negotiability, Transfer and Registration. Subject to the provisions
for transfer of registration set forth below, the Series 2020 A Bonds shall be, and have all of the
qualities and incidents of negotiable instruments under the Uniform Commercial Code of the State
of West Virginia, and each successive Registered Owner, in accepting any of said Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West
Virginia, and each successive Registered Owner shall further be conclusively deemed to have
agreed that said Bonds shall be incontestable in the hands of a bona fide owner for value.
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So long as any of the Series 2020 A Bonds remain Outstanding, the City, through
the Registrar, shall keep and maintain books for the registration and transfer of the Series 2020 A
Bonds.

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

In all cases in which the privilege of exchanging Series 2020 A Bonds or
transferring Series 2020 A Bonds is exercised, Bonds shall be delivered in accordance with the
provisions of this Ordinance. All Bonds surrendered in any such exchanges or transfers shall
forthwith be canceled by the Registrar. For every such exchange or transfer of Bonds, the 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 Registrar incurred in connection
therewith, which sum or sums shall be paid by the City. The Registrar shall not be obliged to make
any such exchange or transfer of Bonds during the 15 days preceding an interest payment date on
the Bonds, or, in the case of any proposed redemption of Bonds, next preceding the date of the
selection of Bonds to be redeemed.

Section 3.05. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series 2020
A Bond shall become mutilated or be destroyed, stolen or lost, the City may, in its discretion, issue
and deliver a new Series 2020 A Bond in exchange and substitution for such mutilated Series 2020
A Bond, upon surrender and cancellation of such mutilated Series 2020 A Bond, or in lieu of and
substitution for the Series 2020 A Bond destroyed, stolen or lost, and upon the Registered Owner’s
furnishing the City proof of ownership thereof and satisfactory indemnity and complying with
such other reasonable regulations and conditions as the City may prescribe and paying such
expenses as the City may incur and the Registrar shall authenticate the new Series 2020 A Bond.
All Series 2020 A Bonds so surrendered shall be canceled by the Registrar and held for the account
of the City. If such Series 2020 A Bond shall have matured or be about to mature, instead of
issuing a substitute Bond, the City may pay the same, upon being indemnified as aforesaid, and, if
such Bond be lost, stolen, or destroyed, without surrender therefor.

Any such duplicate Series 2020 A Bonds issued pursuant to this Section shall
constitute original, additional contractual obligations on the part of the City, whether or not the
lost, stolen or destroyed Series 2020 A Bonds be at any time found by anyone, and such duplicate
Series 2020 A Bonds shall be entitled to equal and proportionate benefits and rights as to lien and
source of security for payment from the revenues pledged herein with all other Series 2020 A
Bonds issued hereunder.

Section 3.06. Bonds not to be Indebtedness of the City. The Series 2020 A Bonds
shall not, in any event, be or constitute a corporate indebtedness of the City within the meaning of
any statutory or constitutional limitations, but shall be payable solely from the Net Revenues
derived from the operation of the System as herein provided on a parity with the First Lien Bonds
but senior and superior to the Second Lien Bonds. No Registered Owner of the Series 2020 A
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Bonds shall ever have the right to compel the exercise of the taxing power of the City to pay the
Bonds or any interest thereon.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service on the Series 2020 A Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Net Revenues derived from the System on a parity with the First Lien Bonds
but senior and superior to the Second Lien Bonds. Such Net Revenues in an amount sufficient to
pay the principal of and interest on and other payments for the Series 2020 A Bonds and the Prior
Bonds and to make the payments into the sinking funds and the reserve accounts therein and in the
Renewal and Replacement Fund established herein or in the Prior Ordinances are hereby
irrevocably pledged to the payment of the principal of and any interest on the Series 2020 A Bonds
and the Prior Bonds as the same become due.

Section 3.08. Form of Bonds. The text of the Series 2020 A 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 issuance thereof:

[Remainder of page intentionally left blank]
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(FORM OF SERIES 2020 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF CHARLESTON
SEWERAGE SYSTEM REVENUE BONDS
SERIES 2020 A (WEST VIRGINIA CWSRF PROGRAM)
No. AR-1 $
KNOW ALL MEN BY THESE PRESENTS: The  day of , 2020, that
THE CITY OF CHARLESTON, a municipal corporation organized and existing under the laws

of the State of West Virginia in Kanawha County of said State (the “City”), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the “Authority”) or registered assigns the sum
of DOLLARS ($ ), or such lesser amount as shall have been
advanced to the City hereunder and not previously repaid, as set forth in the “Record of Advances”
attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing 1,20 ,toand
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 % (as defined in
the hereinafter described Bond Legislation) shall also be payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing 1, 20, as set forth on said
EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear interest at a rate of % per annum. Principal and interest
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”).

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 Bond Purchase Agreement by and among the City, the Authority
and the DEP, dated , 2020.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction
of certain extensions, additions, betterments and improvements to the existing sewerage system of
the City (the “Project”); and (i1) to pay certain costs of issuance of the Bonds and related costs.
The existing sewerage system of the City, the Project and any further extensions, additions,
betterments and improvements thereto are herein called the “System.” This Bond is issued under
the authority of and in full compliance with the Constitution and statutes of the State of West
Virginia, including particularly Chapter 16, Article 13 and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended (collectively, the “Act”), and a Bond Ordinance duly enacted
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by the City on , 2020, as supplemented by a Supplemental Resolution duly adopted by
the City on , 2020 (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, WITH THE
CITY’S: $1,912,194 SEWER REVENUE BONDS, SERIES 1989 A, DATED MARCH 21, 1989
(THE “SERIES 1989 A BONDS”); $829,856 SEWER REVENUE BONDS, SERIES 1989 C,
DATED NOVEMBER 21, 1989 (THE “SERIES 1989 C BONDS”); $686,229 SEWERAGE
SYSTEM REVENUE BONDS, 1999 SERIES A, DATED JUNE 22, 1999 (THE “SERIES 1999
A BONDS”); $823,741 SEWERAGE SYSTEM REVENUE BONDS, 2001 SERIES B, DATED
MAY 22, 2001 (THE “SERIES 2001 B BONDS”); $9,835,120 SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 A, DATED MARCH 23, 2004 (THE “SERIES 2004 A
BONDS”); $36,617,310 SEWERAGE SYSTEM REVENUE BONDS, SERIES 2005 A,
DATED MAY 5, 2005 (THE “SERIES 2005 A BONDS”); $9,000,000 SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2008 A, DATED JUNE 26, 2008 (THE “SERIES 2008 A
BONDS”); $25,877,009 SEWERAGE SYSTEM REVENUE BONDS, SERIES 2011 A, DATED
DECEMBER 13, 2011 (THE “SERIES 2011 A BONDS”); $11,613,300 SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 A, DATED MARCH 27, 2013 (THE “SERIES 2013 A
BONDS”); $13,145,000 SEWERAGE SYSTEM REVENUE BONDS, SERIES 2016 A, DATED
SEPTEMBER 22, 2016 (THE “SERIES 2016 A BONDS”); AND SENIOR TO THE CITY’S
$283,458 SUPPLEMENTAL SEWER REVENUE BONDS, SERIES 1989 B, DATED MARCH
21, 1989 (THE “SERIES 1989 B BONDS”); $123,015 SUPPLEMENTAL SEWER REVENUE
BONDS, SERIES 1989 D, DATED NOVEMBER 21, 1989 (THE “SERIES 1989 D BONDS”);
$132,072 SEWERAGE SYSTEM REVENUE BONDS, 1999 SERIES B, DATED JUNE 22, 1999
(THE “SERIES 1999 B BONDS”); $30,492 SEWERAGE SYSTEM REVENUE BONDS, 2001
SERIES C, DATED MAY 22, 2001 (THE “SERIES 2001 C BONDS”); AND $1,822,690
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2005 B-1, DATED MAY 5, 2005 (THE
“SERIES 2005 B-1 BONDS”).

The Series 1989 A Bonds, the Series 1989 C Bonds, the Series 1998 A Bonds, the
Series 1999 A Bonds, the Series 2001 B Bonds, the Series 2004 A Bonds, the Series 2005 A Bonds,
the Series 2008 A Bonds, the Series 2011 A Bonds, the Series 2013 A Bonds and the Series 2016
A Bonds are collectively referred to as the “First Lien Bonds.” The Series 1989 B Bonds, the
Series 1989 D Bonds, the Series 1999 B Bonds, the Series 2001 C Bonds, and the Series 2005 B-
1 Bonds are collectively referred to as the “Second Lien Bonds,” which are subordinate and junior
to the First Lien Bonds and the Bonds. The First Lien Bonds and the Second Lien Bonds are
collectively referred to as the “Prior Bonds.”

This Bond is payable only from and secured by a pledge of the Net Revenues to be
derived from the operation of the System, on a parity with the pledge of Net Revenues in favor of
the holders of the First Lien Bonds, and from monies in the reserve account created under the Bond
Legislation for the Bonds (the “Series 2020 A Bonds Reserve Account”) and unexpended proceeds
of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on
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all bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose.

This Bond does not constitute an indebtedness of the City within the meaning of
any constitutional or statutory provisions or limitations, nor shall the City be obligated to pay the
same, except from said special fund provided from the Net Revenues, the monies in the Series
2020 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the City has covenanted and agreed to establish and maintain just and equitable rates
and charges for the use of the System and the services rendered thereby, which shall be sufficient,
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, if any, 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 Prior Bonds. The City 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 [United Bank], Charleston, West
Virginia, as registrar (the “Registrar”), by the registered owner, or by its attorney duly authorized
in writing, upon the surrender of this Bond, together with a written instrument of transfer
satisfactory to the Registrar, duly executed by the registered owner or its attorney duly authorized
in writing.

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 the payment of the costs of the Project and costs of issuance hereof
described in the Bond Legislation, and there shall be and hereby is created and granted a lien upon
such monies, until 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 at the issuance
of this Bond do exist, have happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of the City,
does not exceed any limit prescribed by the Constitution or statutes of the State of West Virginia
and that a sufficient amount of the Net Revenues of the System has been pledged to and will be
set aside into said special fund by the City for the prompt payment of the principal of this Bond.

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

[SEAL]
Mayor
ATTEST:
City Clerk
21
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2020 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth above,
as of the date set forth below.

Date: , 2020.

1

as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

R~ - - - - - A - - B - = S - = B A - - - - - - I - - - -
R - - - - - - - B = A - - A - B - B - = S - SR~ = S - = S -

TOTAL
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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 constitute and appoint

, Attorney to transfer the said Bond on the

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

Dated: ,

In the presence of:
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Section 3.09. Sale of Bonds; Approval and Ratification of Execution of Bond
Purchase Agreement. The Series 2020 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Bond Purchase Agreement. Ifnot so authorized by previous resolution,
the Mayor is specifically authorized and directed to execute the Bond Purchase Agreement in the
form attached hereto as “EXHIBIT A” and made a part hereof, and the City Clerk is directed to
affix the seal of the City, attest the same and deliver the Bond Purchase Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified and
confirmed. The Bond Purchase Agreement, including all schedules and exhibits attached thereto,
is hereby approved and incorporated into this Bond Legislation.

Section 3.10. Bonds are Issued as Parity Bonds. The Series 2020 A Bonds are
issued as and shall constitute additional Parity Bonds in accordance with the Prior Ordinances.
Prior to the issuance of the Series 2020 A Bonds, the following must occur:

A. The City must receive the written consent of the Authority for the issuance
of parity bonds.

B. The coverage and parity requirements of the Prior Ordinances must be
satisfied.

C. The Series 2020 A Bonds shall not be issued unless all the payments into
the respective funds and accounts provided for in the Prior Ordinances on account of the Prior
Bonds and any other payments provided for in the Prior Ordinances, shall have been made in full
as required to the date of delivery of the Bonds.

Section 3.11. Persons Treated as Owners. The City, the Registrar, the Paying
Agent and any agent of the City, the Registrar or the Paying Agent may treat the person in whose
name any Bond is registered as the Registered Owner of such Series 2020 A Bond for the purpose
of receiving payment of the principal of and interest on such Bond and for all other purposes,
whether or not such Series 2020 A Bond is overdue.

Section 3.12. Delivery of Bonds. The City shall execute and deliver the Series
2020 A Bonds to the Registrar, and the Registrar shall authenticate, register and deliver the Series
2020 A Bonds to the original purchaser upon receipt of the documents set forth below:

(A) (1) If other than the Authority, a list of the names in which the Series 2020
A Bonds are to be registered upon original issuance, together with such taxpayer identification and
other information as the Registrar may reasonably require;

(B) A request and authorization to the Registrar on behalf of the City, signed by
an Authorized Officer, to authenticate and deliver the Series 2020 A Bonds to the original
purchaser;

(C)  Copies of this Ordinance and the Supplemental Resolution certified by the
City Clerk; and
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(D)  The unqualified approving opinion of Bond Counsel regarding the Series
2020 A Bonds.

ARTICLE IV
APPLICATION OF BOND PROCEEDS; FUNDS AND ACCOUNTS; SYSTEM REVENUES
AND APPLICATION THEREOF

Section 4.01. Establishment of Funds and Accounts with Depository Bank. The
following special funds or accounts are hereby created (or continued) and shall be held by the
Depository Bank separate and apart from all other funds or accounts of the Depository Bank and
the City and from each other:

(1) Revenue Fund;

(2) Renewal and Replacement Fund; and

3) Series 2020 A Bonds Construction Trust Fund.

Section 4.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created with and shall be held by the Commission

separate and apart from all other funds or accounts of the Commission and the City and from each
other:

(1) Prior Bonds Sinking Funds (established by Prior Ordinances);

(2) Prior Bonds Reserve Accounts (established by Prior Ordinances);
3) Series 2020 A Bonds Sinking Fund; and

4) Series 2020 A Bonds Reserve Account.

Section 4.03. Application of Bond Proceeds. Upon the issuance and delivery of
the Series 2020 A Bonds, the City shall forthwith deposit the proceeds thereof as follows:

1. All interest accrued, if any, on the Series 2020 A Bonds from the date
thereof to the date of delivery thereof shall be deposited in the Series 2020 A Bonds Sinking Fund
and applied to payment of interest on the Series 2020 A Bonds at the first interest payment date.

2. An amount of the proceeds of the Series 2020 A Bonds equal to the amount,
if any, set forth in the Supplemental Resolution shall be remitted to the Bond Commission for
deposit in the Series 2020 A Bonds Reserve Account; provided, that to the extent the Series 2020
A Bonds Reserve Requirement is satisfied in whole or in part from a municipal bond debt serve
reserve insurance policy, letter of credit, surety bond or other credit facility, proceeds of the Series
2020 A Bonds shall be deposited in the Series 2020 A Bonds Reserve Account only to the extent
needed to satisfy the balance of the Series 2020 A Bonds Reserve Requirement.

27
4848-5836-4590.v2-1/24/20

Page | 71 of



—
SOOI B W~

A PRArPRAPRA,PLEPRPDULWLWLWWLWLWUWWLWLWWININDNNODNDODNODNODNDNDND === ==
A NHEWVNDFRPR OOV NPEWINDNFRPR OOV NE WD, OOVINDNDE W~

3. The balance of Series 2020 A Bonds proceeds, if any, shall be deposited in
the Series 2020 A Bonds Construction Fund and disbursed as provided in Section 4.04 hereof.

Section 4.04. Disbursements From the Bond Construction Trust Fund. Except as
provided in Section 4.03 hereof, disbursements from the Bonds Construction Trust Fund shall be
made only after submission to, and approval from, the Sanitary Board of the following:

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

(A)  None of the items for which the payment is proposed to be made has formed
the basis for any disbursements theretofore made;

(B)  Each item for which the payment is proposed to be made is or was necessary
in connection with the Project and constitutes a Cost of the Project;

(C)  Each of such costs has been otherwise properly incurred; and
(D)  Payment for each of the items proposed is then due and owing.

Pending such application, moneys in the Bonds Construction Trust Fund shall be
invested and reinvested in Qualified Investments at the written direction of the City.

Section 4.05. Funds and Accounts; Flow of Funds. Following the monthly
payment of Operating Expenses, the City shall make monthly payments to the Commission for the
Prior Bonds as required under the Prior Ordinances. The monthly payments to the Commission
for the Series 2020 A Bonds shall be as follows:

(1) Simultaneously with the interest payments made pursuant to the Ordinance
and the Prior Ordinances with respect to the First Lien Bonds, the City shall also deposit with the
Commission in the Series 2020 A Bonds Sinking Fund on the first day of each month, commencing
4 months prior to the first interest payment date of the Bonds, an amount equal to 1/3™ of the
amount of interest which will become due on the 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 Series 2020 A Bonds Sinking Fund and the next quarterly interest payment date is
less than 4 months, then such monthly payments shall be increased proportionately to provide, 1
month prior to the next quarterly interest payment date, the required amount of interest coming
due on such date.

(2) Simultaneously with the principal payments made pursuant to the
Ordinance and the Prior Ordinances with respect to the First Lien Bonds, the City shall also deposit
with the Commission in the Series 2020 A Bonds Sinking Fund on the first day of each month,
commencing 4 months prior to the first principal payment date of the Bonds, an amount equal to
1/3 of the amount of principal which will mature and become due on the Bonds on the next
ensuing principal payment date; provided that, in the event the period to elapse between the date
of such initial deposit in the Series 2020 A Bonds Sinking Fund and the next principal payment
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date is less than 4 months, then such monthly payments shall be increased proportionately to
provide, 1 month prior to the next annual or quarterly principal payment date, the required amount
of principal coming due on such date.

3) Simultaneously with the reserve account payments made pursuant to the
Ordinance and the Prior Ordinances with respect to the First Lien Bonds, the City shall also deposit
with the Commission in the Series 2020 A Bonds Reserve Account, if not fully funded upon
issuance of the Bonds, on the first day of each month, commencing on the date provided in the
Supplemental Resolution, an amount equal to 1/120th of the Series 2020 A Bonds Reserve
Requirement, until the amount in the Series 2020 A Bonds Reserve Account equals the Series 2020
A Bonds Reserve Requirement; provided that, no further payments shall be made into the Series
2020 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 2020 A Bonds Reserve Requirement.

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

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

(6) The City shall next make the reserve account payments made pursuant to
the Ordinance and the Prior Ordinances with respect to the Second Lien Bonds.

(7) The City shall next, on the first day of each month, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in the Renewal and Replacement
Fund, an amount equal to 2 1/2% of the Gross Revenues each month (as previously set forth in the
Prior Ordinances and not in addition thereto), exclusive of any payments for account of any
Reserve Account. All funds in the Renewal and Replacement Fund shall be kept apart from all
other funds of the City or of the Depository Bank and shall be invested and reinvested in
accordance with the Ordinance. Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, or improvements or extensions to the System,;
provided that, any deficiencies in any Reserve Account, except to the extent such deficiency exists
because the required payments into such account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent required hereof, shall be promptly
eliminated with moneys from the Renewal and Replacement Fund.

Moneys in the respective Sinking Funds shall be used only for the purposes of
paying principal of and interest on the respective series of Bonds as the same shall become due.
Moneys in the respective Reserve Accounts shall be used only for the purposes of paying principal
of and interest on the respective series of Bonds as the same shall become due, when other moneys
in the respective Sinking Funds are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the respective Reserve Accounts shall be
transferred, not less than once each year, to the Bonds Construction Trust Fund prior to completion
of the Project and thereafter, to the respective Sinking Funds.
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Any withdrawals from the respective Reserve Accounts which result in a reduction
in the balance therein to below the applicable reserve requirement shall be subsequently restored
from the first Net Revenues available after all required payments to the respective Sinking Funds
for payment of debt service on the Bonds have been made in full.

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

If, on any monthly payment date, the revenues are insufficient to place the required
amount in any of the funds or accounts as provided herein and in the Prior Ordinances, the
deficiency shall be made up in subsequent payments, in addition to the payments which would
otherwise be required to be made into the funds and accounts on subsequent payment dates.

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

The City shall on the first day of each month (if the first day is not a business day,
then the first business day of each month) deposit with the Commission the required interest,
principal and reserve account payments.

Except as provided above and in the Supplemental Resolution, all sinking fund,
reserve account, and renewal and replacement fund payments shall remain as governed by the
Prior Ordinances.

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

Section 4.06. Investments. Any moneys held as a part of the funds and accounts
created by this Ordinance, other than the Revenue Fund, shall be invested and reinvested by the
Commission, the Depository Bank or such other bank or national banking association holding such
fund or account, as the case may be, at the direction of the City in any Qualified Investments to
the fullest extent possible under applicable laws, this Ordinance, the Prior Ordinances, the need
for such moneys for the purposes set forth herein and the specified restrictions and provisions set
forth in this Section 4.06.

Except as provided below, any investment shall be held in and at all times deemed
a part of the fund or account in which such moneys were originally held, and the interest accruing
thereon and any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shall be valued at the
lower of cost or then current market value, or at the 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. The Commission, the 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 of such liquidation. The Depository
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Bank or such other bank or national banking association may make any and all investments
permitted by this section through its own investment or trust department and shall not be
responsible for any losses from such investments, other than for its own negligence or willful
misconduct.

The following specific provisions shall apply with respect to any investments made
under this section (unless otherwise required by the Bond Insurer and as set forth in the
Supplemental Resolution):

(A)  Qualified Investments acquired for the Series 2020 A Bonds Reserve
Account shall mature or be subject to retirement at the option of the holder within not more than
5 years from the date of such investment.

(B)  The City, through the Board, shall, or shall cause the Bond Commission to,
annually transfer from the Series 2020 A Bonds Reserve Account, during construction to the
Construction Fund and thereafter to the Sinking Fund any earnings on the monies deposited therein
and any other funds in excess of the Series 2020 A Bonds Reserve Requirement; provided,
however, that there shall at all times remain on deposit in the Series 2020 A Bonds Reserve
Account an amount at least equal to the Reserve Requirement for the Series 2020 A Bonds as set
forth in the Supplemental Resolution.

(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 annually, except in the event of a withdrawal from the Series
2020 A Bonds Reserve Account, whereupon it shall be valued immediately after such withdrawal.
If amounts on deposit in the Series 2020 A Bonds Reserve Account shall, at any time, be less than
the applicable Series 2020 A Bonds Reserve Requirement, the Bond Insurer, if any, shall be
notified immediately of such deficiency, and such deficiency shall be made up from the first
available Gross Revenues after required deposits to the Sinking Fund and otherwise in accordance
with Section 4.03(3).

(D)  All amounts representing accrued and capitalized interest shall be held by
the Bond Commission, pledged solely to the payment of interest on the Series 2020 A Bonds, as
appropriate, and invested only in Government Obligations maturing at such times and in such
amounts as are necessary to match the interest payments to which they are pledged.

(E)  Notwithstanding the foregoing, all monies deposited in the Series 2020 A
Bonds Sinking Fund may be invested by the Bond Commission in the West Virginia “consolidated
fund” managed by the West Virginia Investment Management Board pursuant to Chapter 12,
Article 6C of the Code of West Virginia, 1931, as amended.

ARTICLE V
DEFAULT AND REMEDIES

Section 5.01. Events of Default. Each of the following events shall constitute an
“Event of Default” with respect to the Bonds:
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(1)  If default occurs in the due and punctual payment of the principal of or
interest on the Series 2020 A Bonds; or

(2) If default occurs in the City’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2020 A Bonds set forth in this Ordinance,
any supplemental resolution or in the Series 2020 A Bonds, and such default shall have continued
for a period of 30 days after the City shall have been given written notice of such default by the
Commission, the Depository Bank, the Registrar, the Paying Agent or any other Paying Agent or
a Registered Owner of a Bond; or

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

(4) Ifan Event of Default occurs with respect to the Prior Bonds or the Prior
Ordinances.

Section 5.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Series 2020 A Bond or any Bond Insurer if the Series 2020 A
Bonds are insured may exercise any available remedy and bring any appropriate action, suit or
proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid principal or
interest then due, (ii) by mandamus or other appropriate proceeding enforce all rights of such
Registered Owners including the right to require the City to perform its duties under the Act and
the Ordinance 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 City to account as if it were the trustee of an express trust for
the Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in violation
of the Bond Ordinance with respect to the Series 2020 A Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2020 A Bonds shall be
on a parity with those of the Registered Owners of the First Lien Bonds and senior and prior to
those of the Registered Owners of the Second Lien Bonds.

Section 5.03. Appointment of Receiver. Any Registered Owner of a Series 2020
A Bond or any Bond Insurer if the Series 2020 A Bonds are insured may, by proper legal action,
compel the performance of the duties of the City under the Ordinance and the Act, including, the
completion of the Project and the making and collection of sufficient rates and charges for services
rendered by the System and segregation of the revenues therefrom and the application thereof. If
there be any Event of Default with respect to the Bonds, any Registered Owner of a Series 2020
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 City, with the power to charge rates,
rentals, fees and other charges sufficient to provide for the payment of Operating Expenses of the
System, the payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity with the
provisions of this Ordinance and the Act.
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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 the System and shall hold,
operate and maintain, manage and control such facilities, and each and every part thereof, and in
the name of the City exercise all the rights and powers of the City with respect to said facilities as
the City itself might exercise.

Whenever all that is due upon the Series 2020 A Bonds and interest thereon and
under any covenants of this Ordinance for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of the
System shall have been paid and made good, and all defaults under the provisions of this Ordinance
shall have been cured and made good, possession of the System shall be surrendered to the City
upon the entry of an order of the court to that effect. Upon any subsequent default, any Registered
Owner of any Bonds shall have the same right to secure the further appointment of a receiver upon
any such subsequent default.

Such receiver, in the performance of the powers hereinabove 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 jurisdiction of such court to enter such other and further orders
and decrees as such court may deem necessary or appropriate for the exercise by the 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 City and for the joint protection and benefit of the City and Registered Owners of the
Series 2020 A Bonds. Such receiver shall have no power to sell, assign, mortgage or otherwise
dispose of any assets of any kind or character belonging or pertaining 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 City
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 Ordinance, and the title to and ownership of the
System shall remain in the City, and no court shall have any jurisdiction to enter any order or
decree permitting or requiring such receiver to sell, assign, mortgage or otherwise dispose of any
assets of the System.

ARTICLE VI
ADDITIONAL COVENANTS OF THE CITY

All the covenants, agreements and provisions of the Prior Ordinances shall remain
in full force and effect as long as the Prior Bonds and the Series 2020 A Bonds are outstanding
and shall apply to the Series 2020 A Bonds as if fully set out herein. The following covenants are
supplemental and in addition to the covenants set forth in the Prior Ordinances

Section 6.01. Bonds not to be Indebtedness of the City. The Series 2020 A Bonds
shall not be nor constitute an indebtedness of the City within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds pledged
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for such payment by this Bond Legislation. No Registered Owner of the Series 2020 A Bonds
shall ever have the right to compel the exercise of the taxing power of the City to pay the Series
2020 A Bonds or the interest thereon.

Section 6.02. Bonds Secured by Pledge of Net Revenues; Lien Positions with
Respect to Bonds. The payments required by the Series 2020 A Bonds shall be secured by a first
lien on the Net Revenues derived from the System on a parity with the lien of such Net Revenues
in favor of the Holders of the First Lien Bonds and senior to the lien of the Second Lien Bonds.
Such Net Revenues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2020 A Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as they
become due.

Section 6.03. Initial Schedule of Rates and Charges. The City 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 shall provide an opinion of counsel to the City of such effect. Such
rates and charges shall be sufficient to comply with the requirements of the Bond Purchase
Agreement and the City shall supply a certificate of certified public accountant to such effect. The
initial schedule of rates and charges for the services and facilities of the System shall be as set
forth in the sewer rate ordinance of the City duly enacted on November 16, 2015, which rates are
incorporated herein by reference as a part hereof.

So long as the Series 2020 A Bonds are outstanding, the City covenants and agrees
to fix and collect rates, fees and other charges for the use of the System and to take all such actions
necessary to provide funds sufficient to produce the required sums set forth in the Bond Legislation
and in compliance with the Bond Purchase Agreement. In the event the schedule of rates, fees and
charges initially established for the System in connection with the Series 2020 A Bonds shall prove
to be insufficient to produce the required sums set forth in this Bond Legislation and the Bond
Purchase Agreement, the City 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 and take all such actions necessary to provide funds sufficient to produce the required
sums set forth in this Bond Legislation and the Bond Purchase Agreement.

The City shall diligently enforce and collect all fees, rentals or other charges for the
services and facilities of the System, and take all steps, actions and proceedings for the
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 20 days after the same shall become due and
payable, the property and the owner thereof, as well as the user of the services and facilities, shall
be delinquent until such time as all such rates and charges are fully paid. To the extent authorized
by the laws of the State and the rules and regulations of the Public Service Commission of West
Virginia, rates, rentals and other charges, if not paid when due, shall become a lien on the premises
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served by the System. The City further covenants and agrees that, it will, to the full extent
permitted by law and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the System, and any services and facilities
of the water system, if so owned by the City, to all users of the services of the System delinquent
in payment of charges for the services of the System and will not restore such services of either
system until all delinquent charges for the services of the System, plus reasonable interest and
penalty charges for the restoration of service, have been fully paid and shall take all further actions
to enforce collections to the maximum extent permitted by law. If the waterworks facilities are
not owned by the City, the City will, to the extent allowed by law, use diligent efforts to enter into
a termination agreement with the 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 6.04. Sale of the System. So long as the Series 2020 A Bonds and the Prior
Bonds are outstanding and except as otherwise required by law or with the written consent of the
DEP and the Authority, the System may not be sold, mortgaged, leased or otherwise disposed of,
except as a whole, or substantially as a whole, and only if the net proceeds to be realized shall be
sufficient to fully pay all the Bonds Outstanding in accordance with Article X hereof. The
proceeds from any such sale, mortgage, lease or other disposition of the System shall, with respect
to the Series 2020 A Bonds, immediately be remitted to the Commission for deposit in the Renewal
and Replacement Fund, and, with the written permission of the DEP and the Authority, or in the
event the Authority is no longer a Bondholder, the City shall direct the Commission to apply such
proceeds to the payment of principal of and interest, if any, on the Series 2020 A Bonds. Any
balance remaining after the payment of the Series 2020 A Bonds and interest, if any, thereon shall
be remitted to the City by the Commission unless necessary for the payment of other obligations
of the City payable out of the revenues of the System.

The foregoing provision notwithstanding, the City shall have and hereby reserves
the right 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, 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 City shall, by resolution duly adopted, determine that such property comprising a part
of the System is no longer necessary, useful or profitable in the operation thereof and may then
provide for the sale of such property. The proceeds of any such sale shall be deposited in the
Renewal and Replacement Fund. If the amount to be received from such sale, lease or other
disposition of said property, together with all other amounts received during the same Fiscal Year
for such sales, leases or other dispositions of such properties, shall be in excess of $10,000 but not
in excess of $50,000, the City shall first, determine upon consultation with the Consulting
Engineers 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
amount required to be paid into said fund by other provisions of this Bond Legislation. No sale,
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lease or other disposition of the properties of the System shall be made by the City if the proceeds
to be derived therefrom, together with all other amounts received during the same Fiscal Year for
such sales, leases, or other dispositions of such properties, shall be in excess of $50,000 and
insufficient to pay all Bonds then Outstanding without the prior approval and consent in writing
of the Holders of the Bonds then Outstanding. The City shall prepare the form of such approval
and consent for execution by the then Holders of the Bonds for the disposition of the proceeds of
the sale, lease or other disposition of such properties of the System.

Section 6.05. Issuance of Other Obligations Payable Out of Revenues and General
Covenant Against Encumbrances. Except as provided in this Section 6.05 and Section 6.06 hereof,
the City shall not issue any obligations whatsoever payable from the revenues of the System which
rank prior to, or equally, as to lien on and source of and security for payment from such revenues
with the Series 2020 A Bonds. All obligations issued by the City after the issuance of the Series
2020 A 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,
pledge and source of and security for payment from such revenues and in all other respects, to the
Series 2020 A 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 time of the issuance of such subordinate obligations.

Except as provided above, the City shall not create, or cause or permit to be created,
any debt, lien, pledge, assignment, encumbrance or any other charge having priority over or being
on a parity with the lien of the Series 2020 A Bonds, and the interest thereon, if any, upon any or
all of the income and revenues of the System pledged for payment of the Series 2020 A Bonds and
the interest thereon, if any, in this Bond Legislation, or upon the System or any part thereof.

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

Section 6.06. Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Ordinances shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be issued
after the issuance of the Series 2020 A Bonds pursuant to this Bond Legislation, without the prior
written consent of the Authority and the DEP and without complying with the conditions and
requirements herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series
2020 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the costs
of the design, acquisition or construction of additions extensions, improvements or betterments to
the System or refunding any outstanding Bonds, or both such purposes.

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

(1) The Bonds then Outstanding;

(2) Any Parity Bonds theretofore issued pursuant to the provisions contained in
this Ordinance then Outstanding; and

3) The Parity Bonds then proposed to be issued.

The “estimated average increased annual Net Revenues expected 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 derived from the
improvements to be financed by such Parity Bonds and any increase in rates adopted by the City,
the time for appeal of which shall have expired prior to the issuance of such Parity Bonds, and
shall not exceed the amount to be stated in a certificate of the Independent Certified Public
Accountants, which shall be filed in the office of the City Clerk prior to the issuance of such Parity
Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period herein above referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the City, the time for appeal of which shall have expired prior to issuance of
such Parity Bonds.

All covenants and other provisions of this Bond Legislation (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 subsequently issued from time to
time within the limitations of and in compliance with this section. All Bonds, regardless of the
time or times of their issuance, shall rank equally with respect to their lien on the revenues of the
System and their source of and security for payment from said revenues, without preference of any
Bond over any other. The City shall comply fully with all the increased payments into the various
funds and accounts created in this Bond Legislation required for and on account of such Parity
Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this Bond
Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to the
prior and superior liens of the Series 2020 A Bonds on such revenues. The City shall not issue any
obligations whatsoever payable from revenues of the System, or any part thereof, which rank prior
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to or, except in the manner and under the conditions provided in this section, equally, as to lien on
and source of and security for payment from such revenues, with the Series 2020 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the payments
into the respective funds and accounts provided for in this Bond Legislation with respect to the
Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall have
been made in full as required to the date of delivery of the Parity Bonds, and the City then be in
full compliance with all the covenants, agreements and terms of this Bond Legislation.

Section 6.07. Books; Records and Audit. The City shall keep complete and
accurate records of the cost of the Project. The City shall permit the DEP and the Authority, 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 City
shall submit to the DEP and the Authority such documents and information as they may reasonably
require in connection with the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

The City shall permit the DEP and the Authority, 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 the Project, or, at any reasonable time following
commencement of the Project.

The City will keep books and records of the System, which shall be separate and
apart from all other books, records and accounts of the City, 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 City relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public Service
Commission of West Virginia. Separate control accounting records shall be maintained by the
City. 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 Governing Body. The Governing Body 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 Governing Body shall be reported to
such agent of the City as the Governing Body shall direct.

The City shall file with the DEP, the Authority, or any other original purchaser of
the Series 2020 A Bonds, and shall mail in each year to any Holder or Holders of the Series 2020
A Bonds, requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating 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.
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(C)  The amount of any Bonds, notes or other obligations outstanding.

The City shall also, at least once a year, cause the books, records and accounts of
the System to be audited by Independent Certified Public Accountants (and to the extent legally
required, in compliance with 2 CFR 200 Subpart F, or any successor thereto), and shall mail upon
request, and make available generally, the report of the Independent Certified Public Accountants,
or a summary thereof, to any Holder or Holders of the Series 2020 A Bonds, and shall submit said
report to the DEP and the Authority, or any other original purchaser of the Series 2020 A Bonds.
Such audit report submitted to the DEP and the Authority shall include a statement that the City is
in compliance with the terms and provisions of the Act, the Bond Purchase Agreement and this
Bond Legislation and that the revenues of the System are adequate to meet the City’s Operating
Expenses and debt service and reserve requirements.

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

The City shall provide the DEP with all appropriate documentation to comply with
any special conditions established by federal and/or state regulations as set forth in EXHIBIT E of
the Bond Purchase Agreement for the Series 2020 A Bonds or as promulgated from time to time.

Section 6.08. Coverage Requirement. Prior to the issuance of the Series 2020 A
Bonds, equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges so
established will be continuously on file with the City Clerk, which copies will be open to inspection
by all interested parties. The schedule 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 into the funds created hereunder. Such schedule of rates and charges shall be changed
and readjusted whenever necessary so that the aggregate of the rates and charges will be sufficient
for such purposes. In order to assure full and continuous performance of this covenant, with a
margin for contingencies and temporary unanticipated reduction in income and revenues, the City
hereby covenants and agrees that the schedule of rates or charges from time to time in effect shall
be sufficient, together with other revenues of the System (i) to provide for all Operating Expenses
of the System and (ii) to leave a balance each year equal to at least 115% of the maximum amount
required in any year for payment of principal of and interest, if any, on the Series 2020 A Bonds
and all other obligations secured by a lien on or payable from such revenues on a parity with or
junior to the Series 2020 A Bonds, including the Prior Bonds; provided that, in the event that
amounts equal to or in excess of the reserve requirements are on deposit respectively in the Series
2020 A Bonds Reserve Account and the reserve accounts for obligations on a parity with or junior
to the Series 2020 A Bonds, including the Prior Bonds, are funded at least at the requirement
therefor, such balance each year need only equal at least 110% of the maximum amount required
in any year for payment of principal of and interest, if any, on the Series 2020 A Bonds and all

39
4848-5836-4590.v2-1/24/20

Page | 83 of



—
SOOI B W~

A PRArRARPRA,PLEPREPDULWLWLWUWLWLWLWWLWLWWININDNNODNODNODNODNDNND === ===
A NHEWVINDNFRP OOV NPEWINDNFRPR OOV NE WL, OOVINDNDE W~

other obligations secured by a lien on or payable from such revenues on a parity with or junior to
the Series 2020 A Bonds, including the Prior Bonds. In any event, the City shall not reduce the
rates or charges for services described in Section 6.03.

Section 6.09. Operating Budget and Monthly Financial Report. The City 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 DEP and the Authority within 30 days of adoption thereof. No expenditures for the
operation and maintenance of the System shall be made in any Fiscal Year in excess of the amounts
provided therefor in such budget without a written finding and recommendation by a professional
engineer, which finding and recommendation 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 City 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 certificate of a professional engineer
that such increased expenditures are necessary for the continued operation of the System. The
City shall mail copies of such annual budget and all resolutions authorizing increased expenditures
for operation and maintenance to the DEP and the Authority and to any Holder of any Bonds,
within 30 days of adoption thereof, and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all reasonable
times to the DEP and the Authority and to any Holder of any Bonds, or anyone acting for and on
behalf of such Holder of any Bonds.

Commencing on the date the Contract is executed for the Project and for two years
following the completion of the Project, the City shall each month complete a “Monthly Financial
Report,” a form of which is attached to the respective Bond Purchase Agreements, and forward a
copy of such report to the DEP and the Authority by the 10" day of each month.

Section 6.10. Engineering Services and Operating Personnel. The City will obtain
a certificate of the Consulting Engineers in the form attached to the Bond Purchase Agreement,
stating, among other things, that the funding plan as submitted to the DEP and the Authority is
sufficient to pay the costs of the Project, and all permits required by federal and state laws for
construction of the Project have been obtained.

The City shall employ qualified operating personnel properly certified by the State
to operate the System during the entire term of the Bond Purchase Agreement.

Section 6.11. No Competing Franchise. To the extent legally allowable, the City
will not grant or cause, consent to or allow the granting of, any franchise or permit to any person,
firm, corporation, body, agency or instrumentality whatsoever for the providing of any services
which would compete with services provided by the System.

Section 6.12. Enforcement of Collections. The City will diligently enforce and
collect all fees, rentals or other charges for the services and facilities of the System, and take all
steps, actions and proceedings for the enforcement and collection of such fees, rentals or other
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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 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. 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 City further
covenants and agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off the
services of the System to all users of the services of the System delinquent in payment of charges
for the services of the System and will not restore such services of any system until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce collections
to the maximum extent permitted by law. If the water or sewer facilities are not owned by the
City, the City shall enter into a termination agreement with the water and sewer providers, 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 6.13. No Free Services. Except as required by law, the City will not
render or cause to be rendered any free services of any nature by the System, nor will any
preferential rates be established for users of the same class; and in the event the City, or any
department, agency, instrumentality, officer or employee of the City 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 City 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.

Section 6.14. Insurance. The City hereby covenants and agrees that so long as the
Bonds remain Outstanding, the City 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:

(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 City will also carry
and maintain insurance to the extent available against the risks and hazards of war. The
proceeds of all such insurance policies shall be placed in the Renewal and Replacement
Fund and used only for the repairs and restoration of the damaged or destroyed properties
or for the other purposes provided herein for the Renewal and Replacement Fund.
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(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the City from claims for bodily injury and/or death and not
less than $500,000 per occurrence from claims for damage to property of others which may arise
from the operation of the System, and insurance with the same limits to protect the City from
claims arising out of operation or ownership of motor vehicles of or for the System.

3) WORKERS’ COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR.

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

to the City.

(5) BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the City.

(6) FIDELITY BONDS will be provided as to every officer, member and employee
of the City or the Governing Body having custody of the revenues or of any other funds of the
System, in an amount at least equal to the total funds in the custody of any such person at any one
time.

The City 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 City shall verify such bonds prior to commencement of
construction.

Section 6.15. Mandatory Connections. The mandatory use of the sewerage
facilities 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 City 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 rules and regulations of the PSC, shall connect with and
use 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 Health and such
house, dwelling or building can be adequately served by the System, and every such owner, tenant
or occupant shall, after a 30-day notice of the availability of the System, pay the rates and charges
established therefor.

Any such house, dwelling or building from which emanates sewage or water-borne
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 City and a public nuisance
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which shall be abated to the extent permitted by law and as promptly as possible by proceedings
in a court of competent jurisdiction.

Section 6.16. Completion and Operation of Project; Permits and Orders. The City
will complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards. The City shall take all steps to properly operate and maintain the
System and make the necessary replacements due to normal wear and tear so long as the Series
2020 A Bonds are outstanding.

The City has obtained all permits required by State and federal laws for the
acquisition and construction of the Project and all orders and approvals required by State law and
the Council necessary for acquisition and construction of the Project, the operation of the System
and all approvals for issuance of the Series 2020 A Bonds required by State law, with all requisite
appeal periods having expired without successful appeal and the City shall provide an opinion of
counsel to such effect.

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

Section 6.17. Statutory Mortgage Lien. For the further protection of the Holders
of the Series 2020 A Bonds, a statutory mortgage lien upon the System is granted and created by
the Act, which statutory mortgage lien is hereby recognized and declared to be valid and binding,
shall take effect immediately upon delivery of the Series 2020 A Bonds and shall be on a parity
with the First Lien Bonds and senior to the lien of the Second Lien Bonds.

Section 6.18. Compliance With Bond Purchase Agreement and Law. The City
hereby covenants and agrees to perform, satisfy and comply with all terms, conditions and
requirements of the Bond Purchase Agreement and all applicable laws, rules and regulations issued
by the Authority, or other State, federal or local bodies in regard to the construction of the Project
and operation, maintenance and use of the System.

Section 6.19. Tax Covenants. The City hereby further covenants and agrees as

follows:

A. PUBLIC PURPOSE BONDS. The City shall use the Series 2020 A Bond
proceeds solely for the Project and as otherwise set forth herein, and the Project will be operated
solely as a public purpose and as local governmental activity of the City.

B. PRIVATE ACTIVITY BOND COVENANT. The City shall not permit at
any time or times any of the proceeds of the Series 2020 A Bonds or any other funds of the City
to be used directly or indirectly in a manner which would result in the exclusion of the Bonds from
the treatment afforded by Section 103(a) of the Code by reason of the classification of the Bonds
as “private activity bonds” within the meaning of the Code. The City will take all actions necessary
to comply with the Code in order to assure the tax-exempt status of the Series 2020 A Bonds.
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C. PRIVATE BUSINESS USE LIMITATION. The City shall assure that (i)
not in excess of 10% of the Net Proceeds of the Series 2020 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 Series 2020 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
used for a Private Business 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 City, in respect of
property or borrowed money used 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 Series 2020 A Bonds are used for a Private
Business Use, and (B) an amount in excess of 5% of the principal or 5% of the interest due on the
Series 2020 A Bonds during the terms thereof is, under the terms of such Series 2020 A 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 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 2020 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
2020 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 governmental use of that portion of the System to which
such Private Business Use is related. All of the foregoing shall be determined as provided for in
the Code.

D. PRIVATE LOAN LIMITATION. The City shall assure that not in excess
of the lesser of 5% of the Net Proceeds of the Series 2020 A Bonds or $5,000,000 is used, directly
or indirectly, to make or finance a loan (other than loan constituting Nonpurpose Investments) to
persons other than state or local government units.

E. FEDERAL GUARANTEE PROHIBITION. The City 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 2020 A Bonds to be “federally guaranteed” within the meaning of Section 149(b) of the
Code.

F. INFORMATION RETURN. The City shall file all statements, instruments
and returns necessary to assure the tax-exempt status of the Series 2020 A Bonds, and the interest
thereon, including, without limitation, the information return required under Section 149(e) of the
Code.

G. FURTHER ACTIONS. The City shall take any and all actions that may be
required of it (including those deemed necessary by the Authority) so that the interest on the Series
2020 A Bonds will be and remain excludable from gross income for federal income tax purposes,
and will not take any actions, or fail to take any actions (including those deemed necessary by the
Authority) which would adversely affect such exclusion.

Section 6.20. Rebate Covenant. The City is a governmental unit with general
taxing powers to finance operations of or facilities of the nature of the Project and the System. As
covenanted above, the Series 2016 A Bonds are not private activity bonds within the meaning of
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the Code, and ninety-five percent (95%) or more of the net proceeds (as defined in the Code) of
the Series 2016 A Bonds will be used for local governmental activities of the City (or of a
governmental unit the jurisdiction of which is entirely within the jurisdiction of the City). The
City reasonably expects to expend the proceeds of the Series 2016 A Bonds within the time period
that would provide an exception from the rebate requirements of Section 148(f) of the Code.
Notwithstanding the foregoing, if the City is in fact subject to such rebate requirements, the City
hereby covenants to rebate to the United States the amounts required by the Code and to take all
steps necessary to make such rebates. In the event the City fails to make such rebates as required,
the City shall pay any and all penalties and obtain a waiver from the Internal Revenue Service in
order to maintain the tax-exempt status of interest on the Series 2016 A Bonds.

Section 6.21. Arbitrage. The City covenants that (i) it will restrict the use of the
proceeds of the Series 2016 A Bonds in such manner and to such extent as may be necessary, so
that such Series 2016 A Bonds will not constitute “arbitrage bonds” under Section 148 of the Code
and Regulations prescribed thereunder, and (ii) it will take all actions that may be required of it
(including, without implied limitation, the timely filing of a Federal information return with respect
to such Bonds) so that the interest on the Series 2016 A Bonds will 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 6.22. Tax Certificate and Rebate. The City shall deliver a certificate of
arbitrage, a tax certificate or other similar certificate (the “Tax 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 series of Series 2016 A Bonds. In addition, the City
covenants to comply with all Regulations from time to time in effect and applicable to the Series
2016 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 City shall calculate, annually, the rebatable arbitrage, determined in accordance
with Section 148(f) of the Code. Upon completion of each such annual calculation, the City 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 to 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 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 used only for payment of rebatable arbitrage to the United States.
The City 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. In 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 City to be used for any
lawful purpose of the System. The City shall remit payments to the United 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 statements as may be prescribed by such Regulations. In the event that, for any reason,
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amounts in the Rebate Fund are insufficient to make the payments to the United States which are
required, the City shall assure that such payments are made by the City to the United States, on a
timely basis, from any funds lawfully available therefor. The City at its expense, may provide for
the employment of independent attorneys, accountants or consultants compensated on such
reasonable basis as the City may deem appropriate in order to assure compliance with this Section
6.11. The City shall keep and retain, or cause to be kept and retained, records of the determinations
made pursuant to this Section 6.11 in accordance with the requirements of Section 148(f) of the
Code and such Regulations. In the event the City fails to make such rebates as required, the City
shall pay any and all penalties and other amounts, from lawfully available sources, and obtain a
waiver from the Internal Revenue Service, if necessary, in order to maintain the exclusion of
interest on the Bonds from gross income for federal income tax purposes.

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

The City shall submit to the Authority, if it is the Original Purchaser, 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 City qualifies for the small governmental issue exception to rebate
or any other exception therefrom, then the City shall submit to 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 Bonds subject to rebate. The City shall also furnish to the
Authority, at any time, such additional information relating to rebate as may be reasonably
requested by the Authority, including information with respect to earnings on all funds constituting
“gross proceeds” of the Bonds (as such term “gross proceeds” is defined in the Code).

Section 6.23. Securities Laws Compliance. If required by the Supplemental
Resolution the City will provide the Original Purchaser, in a timely manner, with any and all
information that may be requested of it (including its annual audit report, financial statements,
related information and notices of changes in usage and customer base) so that the Original
Purchaser may comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 240). The City
will also deliver a continuing disclosure agreement or certificate in form acceptable to the Original
Purchaser sufficient to ensure compliance with SEC Rule 15¢2-12, as amended from time to time.

Section 6.24. Defeasance of Bonds. If the City shall pay or cause to be paid, or
there shall otherwise be paid, to the Registered Owners of the Series 2020 A Bonds, the principal
thereof, and redemption premium, if applicable, and interest due or to become due thereon, at the
times and in the manner stipulated therein and in this Ordinance, then the pledge of Net Revenues
and any other moneys and securities pledged under this Ordinance and all covenants, agreements
and other obligations of the City to the Registered Owners shall thereupon cease, terminate and
become void and be discharged and satisfied, except as may otherwise be necessary to assure the
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exclusion of interest on the Series 2020 A Bonds from gross income for federal income tax
purposes.

Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the Paying Agent at the same or earlier
time, shall be sufficient, to pay as and when due the respective principal of and interest on such
Series 2020 A Bonds shall be deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section. All Series 2020 A Bonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with the Commission or an escrow
trustee either moneys in an amount which shall be sufficient, or securities the principal of and the
interest on which, when due, will provide moneys which, together with the moneys, if any,
deposited with the 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 2020 A Bonds on and prior to the maturity date thereof, or if the City irrevocably
determines to redeem any of said Series 2020 A Bonds prior to the maturity thereof, on and prior
to said redemption date. Neither securities nor moneys deposited with the Commission or an
escrow trustee pursuant to this section nor principal or interest 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 2020 A Bonds; provided, that any cash received from
such principal, redemption premium, if any, and interest payments on such securities deposited
with the 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 redemption premium, if any, and interest to become due on said
Series 2020 A Bonds on and prior to such maturity or redemption dates thereof, and interest earned
from such reinvestments shall be paid over to the City as received by the Commission or said
escrow trustee, free and clear of any trust, lien or pledge. For the purpose of this section, securities
means and include only Government Obligations or such additional securities as shall be set forth
in the Supplemental Resolution.

Section 6.25. Contracts. The City shall, simultaneously with the delivery of the
Series 2020 A Bonds or immediately thereafter, enter into written contracts for the immediate
acquisition or construction of the Project.

Section 6.26. Continuing Disclosure Agreement. Ifrequired by the Supplemental
Resolution, the City shall deliver a continuing disclosure agreement or certificate in form
acceptable to the Original Purchaser sufficient to ensure compliance with SEC Rule 15¢2-12, as it
may be amended from time to time, and the City hereby instructs the Mayor and Sanitary Board
to take all actions necessary for the City to comply with the continuing disclosure agreement and
to make the filings with EMMA.

Section 6.27. Contracts; Change Orders, Public Releases.
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A. The City shall, simultaneously with the delivery of the Series 2020 A Bonds
or immediately thereafter, enter into contracts with the Consulting Engineer for the immediate
acquisition and construction of the Project.

B. The City 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.

ARTICLE VII
REGISTRAR

Section 7.01. Appointment of Registrar. The Registrar for the Series 2020 A
Bonds shall be appointed pursuant to the Supplemental Resolution. The City is hereby authorized
and directed to enter into an agreement with the Registrar, the substantial form of which agreement
is to be approved by Supplemental Resolution.

Section 7.02. Responsibilities of Registrar. The recitals of fact in the Series 2020
A Bonds shall be taken as statements of the City, and the Registrar shall not be responsible for
their accuracy. The Registrar shall not be deemed to make any representation as to, and shall not
incur any liability on account of, the validity of the execution of any Series 2020 A Bonds by the
City. Notwithstanding the foregoing, the Registrar shall be responsible for any representation in
its Certificate of Authentication and Registration on the Bonds. The Registrar and any successor
thereto shall agree to perform all the duties and responsibilities spelled out in this Ordinance and
any other duties and responsibilities incident thereto, all as provided by said agreement described
above.

Section 7.03. Evidence on Which Registrar May Act. Except as otherwise
provided herein, the Registrar shall be protected in acting upon any notice, resolution, request,
consent, order, certificate, opinion or other document believed by it to be genuine and to have been
signed or presented by the proper party or parties. Whenever the Registrar shall deem it necessary
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 Officer of the City, but in its
discretion the Registrar may instead accept other evidence of such fact or matter.

Section 7.04. Compensation and Expenses. The City shall pay to the Registrar
from time to time reasonable compensation for all services, including the transfer of registration
of Series 2020 A Bonds, the first exchange of Bonds and the exchange of Bonds in the event of
partial redemption, incurred in the performance of its duties hereunder.

Section 7.05. Certain Permitted Acts. The Registrar may become the owner of or
may deal in Series 2020 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 the Registered Owners or effect or aid in any
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reorganization growing out of the enforcement of the Bonds or this Ordinance, whether or not any
such committee shall represent the Registered Owners of a majority in principal amount of the
Bonds Outstanding.

Section 7.06. 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 City. A copy of such notice shall also be mailed to each Registered Owner.
Such resignation shall take effect upon the day specified in such notice unless a successor shall
have been previously appointed by the City or the Registered Owners, in which event such
resignation shall take effect immediately; provided that, in no event shall such resignation take
effect until a successor has been appointed and has accepted its duties as Registrar.

Section 7.07. Removal. The Registrar may be removed at any time by the City,
the Bond Insurer or the Registered Owners of a majority in principal amount of the Series 2020 A
Bonds then Outstanding by an instrument or concurrent instruments in writing signed and duly
acknowledged by the City, by the Bond Insurer or by such Registered Owners or their attorneys
duly authorized in writing and delivered to the City, the Bond Insurer or the Registered Owners,
as the case may be. Copies of each such instrument shall be delivered by the City to the Registrar.
Such removal shall take effect upon the date stated in such instrument; provided that, in no event
shall such removal take effect until a successor has been appointed and has accepted its duties as
Registrar.

Section 7.08. Appointment of Successor. In case at any time the Registrar shall
resign or shall be removed or shall become incapable of acting, or shall be adjudged bankrupt or
insolvent, or if a receiver, liquidator or conservator of the Registrar or of its property shall be
appointed, or if any 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 Registered Owners of a majority in
principal amount of the Bonds then Outstanding by an instrument or concurrent instruments in
writing signed by such Registered Owners or their attorneys duly authorized in writing and
delivered to the City and such successor Registrar, notification thereof being given to the
predecessor Registrar. Pending such appointment, the City shall forthwith appoint a Registrar to
fill such vacancy until a successor Registrar shall be appointed by such Registered Owners. A
copy of such notice shall also be mailed to each Registered Owner of the Bonds. Any successor
Registrar appointed by the City shall, immediately and without further act, be superseded by a
Registrar appointed by such Registered Owners. If in a proper case no appointment of a successor
Registrar shall be made within 45 days after the Registrar shall have given to the City written
notice of resignation or after the occurrence of any other event requiring such appointment, the
Registrar or any Registered Owner may apply to any court of competent jurisdiction to appoint a
successor. Any Registrar appointed under the provisions of this section shall be a bank, trust
company or national banking association authorized to perform the duties imposed upon it by this
Ordinance.

Section 7.09. Transfer of Rights and Property to Successor. Any predecessor
Registrar shall pay over, assign and deliver any moneys, books and records held by it to its
successor.
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Section 7.10. Merger or Consolidation. Any company into which the Registrar
may be merged or converted or with which it may be consolidated or any company resulting from
any merger, conversion or consolidation to which it shall be a party, or any company to which the
Registrar or any public officer or court may sell or transfer all or substantially all of its corporate
trust business, shall be the successor to such Registrar without the execution or filing of any paper
or the performance of any further act; provided, however, that such company shall be a bank, trust
company or national banking association meeting the requirements set forth in Section 7.08 hereof.

Section 7.11. Adoption of Authentication. In case any of the Bonds shall have
been authenticated but not delivered, any successor Registrar may adopt a Certificate of
Authentication and Registration executed by any predecessor Registrar and deliver such Bonds so
authenticated, and, in case any Series 2020 A Bonds shall have been prepared but not
authenticated, any successor Registrar may authenticate such Series 2020 A Bonds in the name of
the predecessor Registrar or in its own name.

ARTICLE VIII
MISCELLANEOUS

Section 8.01. Modification or Amendment. Prior to the issuance of the Series 2020
A Bonds, this Ordinance may be amended or supplemented in any way by a Supplemental
Resolution. All provisions required by the Original Purchaser or the Bond Insurer, if any, shall be
set forth in the Supplemental Resolution and to the extent they constitute an amendment or
modification of this Ordinance, shall be controlling. Following issuance of the Series 2020 A
Bonds, no material modification or amendment of this Ordinance or of any ordinance or resolution
amendatory hereof or supplemental hereto which would materially and adversely affect the rights
of Registered Owners shall be made without the consent in writing of the Registered Owners of
the Series 2020 A Bonds then Outstanding and to be affected by said modification; provided,
however, that no change shall be made in the maturity of any Series 2020 A Bonds or the rate of
interest thereon, or in the principal amount thereof, or affecting the unconditional promise of the
City to pay such principal and interest out of the Net Revenues of the System without the consent
of the Registered Owner thereof. Notwithstanding the foregoing, this Ordinance may be amended
without the consent of any Registered Owner as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary to
assure the exclusion of interest on the Bonds from gross income of the Registered Owners thereof.

Section 8.02. Severability of Invalid Provisions. If any 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, the Supplemental Resolution or the Series 2020 A Bonds.

Section 8.03. Repeal of Conflicting Ordinances. All ordinances, resolutions and
orders, or parts thereof, other than the Prior Ordinances, in conflict with this Ordinance are, to the
extent of such conflict, repealed.

Section 8.04. Covenant of Due Procedure. The City 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 final enactment and passage of this Ordinance do exist, have happened,

50
4848-5836-4590.v2-1/24/20

Page | 94 of



—
SOOI B W~

[N O T N T NG T O T N T S S e T W ==
A WO, OOV NP WN—

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 Council and the Sanitary Board 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 8.05. Statutory Notice and Public Hearing. Upon adoption hereof, the
abstract of this Ordinance in the form set forth in Exhibit B attached hereto and incorporated herein
by reference, shall be published once a week for two successive weeks, with at least 6 full days
intervening between each publication, in the Charleston Gazette-Mail, a qualified newspaper
published and of general circulation in The City of Charleston, together with a notice stating that
this Ordinance has been adopted and that the City contemplates the issuance of the Bonds, and that
any person interested may appear before the Council upon a certain date, not less than 10 days
subsequent to the date of the first 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 City for review by
interested persons during office hours of the City. The Council hereby determines that the abstract
contains sufficient information as to give notice of the contents hereof. At such hearing, all
objections and suggestions shall be heard and the Council shall take such action as it shall deem
proper in the premises.

Section 8.06. Effective Date. This Ordinance shall take effect immediately
following public hearing and final reading hereof.

[Remainder of page intentionally left blank]
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CERTIFICATE OF TRUTH AND ACCURACY

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

Dated this _ day of , 2020.

City Clerk

[SEAL]
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EXHIBIT A

DESCRIPTION OF PROJECT

The Charleston Sanitary Board’s Woodward Branch Project consists of two
separate Phases and consists of work including the planning, design, acquisition and construction
of certain extensions, additions, betterments and improvements to its existing sewerage system,
including but not limited to, the replacement and or rehabilitation of existing sewers in the areas
of: Phase 1: 26th Street (between 7th Avenue and Washington Street West); Washington Street
West (East and West from intersection with 26th Street and Woodward Drive); Woodward Drive
(from intersection with Washington Street West to Headley Drive); Woodhaven Drive; Woodpath
Lane; and Wilmore Lane; and Phase 2: Larchmont Drive; Spring Drive; Thompson Circle; Ledge
Hill Drive; an unnamed alley between Savary Drive and Zabel Drive; and streets intersecting
Woodward Drive including Blackwell Drive; Savary Drive; Zabel Drive; and Diana Court;
provided, that the work will further include all necessary appurtenances; further provided, that to
the extent that funds remain available, extensions, additions, betterments and improvements to the
remaining portion of the existing sewer system.
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EXHIBIT B

THE CITY OF CHARLESTON, WEST VIRGINIA

NOTICE OF PUBLIC HEARING AND ABSTRACT OF BOND ORDINANCE

Notice is hereby given to any person interested that on , 2020, the
Council of The City of Charleston, West Virginia (the “City”) adopted an ordinance which, among
other things:

1. Authorized the design, acquisition and construction of certain extensions,
additions, betterments and improvements (the “Project”) to the City’s existing sewerage system
(the “System”), the permanent financing of such costs thereof through the issuance of not more
than $16,000,000 in aggregate principal amount of Sewerage System Revenue Bonds, in one or
more series (the “Bonds”).

2. Directed that the Bonds be issued in such principal amounts, not to exceed
$16,000,000, bear interest at such rate or rates, not exceeding the then legal maximum rate, mature
on such dates and in such amounts and be redeemable, in whole or in part, as prescribed in a
supplemental resolution.

3. Directed the disposition of the System revenues; provided for the payment
of operating expenses of the System and debt service on the Bonds; directed the creation of a
sinking fund and a reserve account for the Bonds; and directed the creation of a bond construction
trust fund and the disbursement of Bond proceeds.

4. Provided that the Bonds shall not be or constitute a corporate indebtedness
of the City within the meaning of any statutory or constitutional limitations, but shall be payable
solely from the Net Revenues of the System; pledged the Net Revenues of the System to payment
of the Bonds and established the rights of the registered owners of the Bonds to such Net Revenues;
and

5. Provided for insurance coverage on the Project and the System,
enforcement of collection of fees, rates or other charges for the System and other covenants in
favor of the registered owners; and established the events of default and the remedies of the
registered owners.

The City contemplates the issuance of the Bonds described in, and under the
conditions set forth in the Ordinance abstracted above. Any person interested may appear before
the Council of The City of Charleston at a meeting on , 2020, at p.m.,
in the Council Chambers, City Hall, Charleston, West Virginia, and present protests and be heard
as to whether the above-described Ordinance shall be put into effect.
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A certified copy of the Ordinance as adopted by the Council of City on
, 2020, is on file with the City Clerk for review by interested persons at the City Hall
during regular office hours, to-wit: 8:00 a.m. to 4:00 p.m., Monday through Friday.

/s/
City Clerk of The City of Charleston, West Virginia
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