
 

 
 

The City of Wheeling 
Combined Waterworks and Sewerage System Refunding Revenue Bonds, Series 2021 B (Taxable) 

 
 

SUPPLEMENTAL PARAMETERS RESOLUTION 
 
 

SUPPLEMENTAL RESOLUTION PROVIDING PARAMETERS AS 
TO THE PRINCIPAL AMOUNTS, DATES, MATURITY DATES, 
INTEREST RATES, INTEREST AND PRINCIPAL PAYMENT 
DATES AND OTHER TERMS OF THE COMBINED 
WATERWORKS AND SEWERAGE SYSTEM REFUNDING 
REVENUE BONDS, SERIES 2021 B (TAXABLE) OF THE CITY OF 
WHEELING; AUTHORIZING AND APPROVING THE SALE AND 
DELIVERY OF SUCH BONDS TO THE ORIGINAL PURCHASER; 
AUTHORIZING AND APPROVING A BOND PURCHASE 
AGREEMENT, AN ESCROW AGREEMENT, A CONTINUING 
DISCLOSURE AGREEMENT, A REGISTRAR AGREEMENT, AN 
OFFICIAL STATEMENT, A CONTINUING DISCLOSURE POLICY 
AND OTHER DOCUMENTS RELATED TO THE BONDS; 
AUTHORIZING THE PURCHASE OF A MUNICIPAL BOND 
INSURANCE POLICY AND/OR MUNICIPAL BOND DEBT 
SERVICE RESERVE INSURANCE POLICY AND AMENDMENT 
AND/OR MODIFICATION OF THE ORDINANCE TO COMPLY 
THEREWITH; APPOINTING A REGISTRAR, PAYING AGENT 
AND DISSEMINATION AGENT FOR SUCH BONDS; AND 
MAKING OTHER PROVISIONS AS TO THE BONDS. 

 
WHEREAS, The City of Wheeling (the “Issuer”) in Ohio County and Marshall County 

of the State of West Virginia, is a municipal corporation and political subdivision of said State, the 
governing body of which is its Council (the “Governing Body”); 

 
WHEREAS, the Governing Body has duly and officially enacted on July 6, 2021, an 

Ordinance (the “Series 2021 B Ordinance”) entitled: 
 

AN ORDINANCE AUTHORIZING THE REFUNDING OF THE 
ISSUER’S OUTSTANDING COMBINED WATERWORKS AND 
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 AND THE 
FINANCING OF THE COST THEREOF, NOT OTHERWISE 
PROVIDED, FUNDING A DEBT SERVICE RESERVE FUND AND 
PAYING COSTS OF ISSUANCE AND RELATED COSTS, THROUGH 
THE ISSUANCE OF COMBINED WATERWORKS AND SEWERAGE 
SYSTEM REFUNDING REVENUE BONDS, SERIES 2021 B 
(TAXABLE) OF THE CITY IN THE AGGREGATE PRINCIPAL 
AMOUNT OF NOT MORE THAN $35,000,000 PROVIDING FOR THE 
RIGHTS AND REMEDIES OF, AND THE SECURITY FOR, THE 
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING THE 
EXECUTION AND DELIVERY OF A TAX CERTIFICATE, AN 
OFFICIAL STATEMENT, A BOND PURCHASE AGREEMENT, A 



 

CONTINUING DISCLOSURE AGREEMENT, AN ESCROW 
AGREEMENT AND OTHER DOCUMENTS; AUTHORIZING THE 
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF 
SUCH BONDS; AND ADOPTING OTHER PROVISIONS RELATING 
THERETO.     

 
WHEREAS, capitalized terms used herein and not otherwise defined herein shall have 

the same meaning set forth in the Series 2021 B Ordinance when used herein; 
 
WHEREAS, the Issuer has determined and hereby determines that present value debt 

service savings would result from the Issuer’s advance refunding of its outstanding Combined 
Waterworks and Sewerage System Revenue Bonds, Series 2013 (Tax-Exempt), dated May 30, 2013, 
issued in the original aggregate principal amount of $38,255,000 (the "Series 2013 Bonds"); 

 
WHEREAS, the Issuer has determined that it is in the best interests of the inhabitants of 

The City of Wheeling and other users of the System to advance refund its outstanding Series 2013 Bonds; 
 
WHEREAS, the Issuer has determined that the aforementioned refunding of the 

Series 2013 Bonds should be financed with the proceeds from the issuance of its Combined Waterworks 
and Sewerage System Refunding Revenue Bonds, Series 2021 B (Taxable) in an aggregate principal 
amount not to exceed $35,000,000 (the “Series 2021 B Bonds”), in accordance with Chapter 8, Article 20 
of the West Virginia Code of 1931, as amended (the “Act”);  
 

WHEREAS, the Series 2021 B Ordinance further provided that the exact dates, amounts, 
maturities, interest rates, redemption provisions, purchase price and other terms of the Series 2021 B 
Bonds should be established by supplemental resolution or by a Certificate of Determinations (defined 
herein), that a Registrar, Paying Agent, Dissemination Agent and Depository Bank be designated, that a 
Bond Purchase Agreement, a Continuing Disclosure Agreement, a Registrar Agreement and an Official 
Statement be approved and that other matters pertaining to the Series 2021 B Bonds be provided for by a 
supplemental resolution of the Governing Body or pursuant to a Certificate of Determinations, that 
additional covenants and provisions relating to the Series 2021 B Bonds be provided therein, and as may 
be required by any Bond Insurer as a condition to insuring such Series 2021 B Bonds and/or providing a 
debt service reserve insurance policy for such Series 2021 B Bonds and that other matters pertaining to 
the Series 2021 B Bonds be provided for by a supplemental resolution of this Governing Body or by a 
Certificate of Determinations; 

 
WHEREAS, the Series 2021 B Bonds are proposed to be purchased by Piper Sandler & 

Co., Charleston, West Virginia (the “Original Purchaser”), pursuant to a Bond Purchase Agreement 
between the Original Purchaser and the Issuer, to be dated the date of execution thereof (the “Bond 
Purchase Agreement”); 

 
WHEREAS, the Governing Body has determined that, in order to obtain the best 

possible savings for the Issuer in the current interest rate environment, the Mayor shall be empowered and 
authorized to execute the Bond Purchase Agreement, within the parameters set forth herein, at such time 
as the Mayor shall determine most advantageous to the Issuer, or not at all; and  

 
WHEREAS, the Governing Body deems it essential and desirable that this supplemental 

parameters resolution (the “Supplemental Parameters Resolution”) be adopted, that the Bond Purchase 
Agreement, the Continuing Disclosure Agreement, the Escrow Agreement and the Registrar Agreement 
hereinafter provided for be entered into by the Issuer, that the Official Statement relating to the Series 
2021 B Bonds, hereinafter described, be approved, that the Mayor be authorized to enter into the Bond 



 

Purchase Agreement within the parameters hereby approved by the Governing Body, the Continuing 
Disclosure Policy is hereby approved and adopted, and that other matters relating to the Series 2021 B 
Bonds be herein provided for all in accordance with the Series 2021 B Ordinance:  

 
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE 

CITY OF WHEELING:  
 

SECTION 1. For the purposes of (i) paying the entire outstanding principal balance of 
and all accrued interest on the Issuer’s outstanding Series 2013 Bonds, (ii) funding a debt service reserve 
account for the Series 2021 B Bonds either with cash or through the purchase of a Municipal Bond Debt 
Service Reserve Insurance Policy, (iii) paying the bond insurance premium, if any, and (iv) paying costs 
of issuance of the Series 2021 B Bonds and related costs, the Governing Body of the Issuer hereby 
authorizes and orders the issuance of the Series 2021 B Bonds in an aggregate principal amount not to 
exceed $35,000,000. 
 

SECTION 2. Pursuant to the Series 2021 B Ordinance and the Act, this Supplemental 
Parameters Resolution is adopted and there are hereby authorized and ordered to be issued the Series 
2021 B Bonds.  The Series 2021 B Bonds shall be issued in the aggregate principal amount not to exceed 
$35,000,000, bear interest at a rate not to exceed 6.0%, payable semiannually as determined by the 
Certificate of Determinations and shall mature no later than December 31, 2052 shall be subject to such 
redemption provisions, all as shall subsequently be approved by the Mayor pursuant to the execution and 
delivery by the Mayor of a Certificate of Determinations with respect to the Series 2021 B Bonds, dated 
the date of the Bond Purchase Agreement, the form of which is attached hereto as EXHIBIT A and 
approved hereby (the “Certificate of Determinations”); and shall be substantially in the form set forth in 
the Series 2021 B Ordinance, provided however, that the specific terms of the Series 2021 B Bonds shall 
be as determined by the Mayor at the time of the execution of the Bond Purchase Agreement and as 
approved by the Mayor in the Certificate of Determinations.  All other provisions relating to the Series 
2021 B Bonds shall be as provided in the Series 2021 B Ordinance. 
 

SECTION 3. Proceeds of the Series 2021 B Bonds shall be expended solely for the 
purposes set forth in the Series 2021 B Ordinance.  

 
SECTION 4. The Issuer is advised and hereby finds that based upon the assumed 

principal amount, maturity schedule and interest rates for the Series 2021 B Bonds presented to the Issuer 
by the Original Purchaser, the Series 2021 B Bonds show a net present value debt service savings to the 
Issuer after deducting all expenses of refunding the Series 2013 Bonds and the costs of issuing the Series 
2021 B Bonds. 
 

SECTION 5. The Bond Purchase Agreement by and between the Issuer and the 
Original Purchaser, substantially in the form to be approved pursuant to the execution and delivery by 
the Mayor of the Certificate of Determinations, and the execution and delivery (in multiple counterparts) 
by the Mayor thereof shall be and the same are hereby authorized, approved and directed.  The Mayor 
shall execute and deliver the Bond Purchase Agreement with such changes, insertions and omissions as 
may be approved by the Mayor.  The execution of the Bond Purchase Agreement by the Mayor shall be 
conclusive evidence of any approval required by this Section. 

 
SECTION 6. A. The Continuing Disclosure Agreement, to be dated the date of 

execution and delivery of the Series 2021 B Bonds (the “Disclosure Agreement”), by and between the 
Issuer and the Dissemination Agent named therein, substantially in the form to be approved pursuant to 
the execution and delivery by the Mayor of the Certificate of Determinations, and the execution and 
delivery (in multiple counterparts) by the Mayor thereof shall be and the same are hereby authorized, 



 

approved and directed.  The Mayor shall execute and deliver the Disclosure Agreement with such 
changes, insertions and omissions as may be approved by the Mayor.  The execution of the Disclosure 
Agreement by the Mayor shall be conclusive evidence of any approval required by this Section.   

 
  B. The Issuer hereby approves the Continuing Disclosure Policy attached 

hereto as Exhibit C. 
 

SECTION 7. The distribution by the Original Purchaser of a Preliminary Official 
Statement (which is a "deemed final" official statement in accordance with SEC Rule 15c2-12), 
substantially in the form submitted to this meeting is hereby ratified and approved.  The certificate of the 
Issuer relating to compliance with SEC Rule 15c2-12 (the “Rule 15c2-12 Certificate”) and the execution 
and delivery thereof by the Mayor is hereby approved. The Official Statement to be substantially in the 
form of the Preliminary Official Statement, (with such changes, insertions and omissions as may be 
necessary or advisable in the opinion of the Mayor) and the distribution of counterparts or copies thereof 
by the Original Purchaser are hereby approved.  The Mayor shall execute and deliver the Official 
Statement with such changes, insertions and omissions as may be approved.  The execution of the Official 
Statement by the Mayor shall be conclusive evidence of any approval required by this Section. 

 
SECTION 8. The Registrar Agreement by and between the Issuer and the Registrar 

designated herein, substantially in the form to be approved pursuant to the execution and delivery by the 
Mayor of the Certificate of Determinations, and the execution and delivery (in multiple counterparts) by 
the Mayor thereof shall be and the same are hereby authorized, approved and directed.  The Mayor shall 
execute and deliver the Registrar Agreement with such changes, insertions and omissions as may be 
approved by the Mayor.  The execution of the Registrar Agreement by the Mayor shall be conclusive 
evidence of any approval required by this Section. 

 
SECTION 9. The Escrow Agreement by and between the Issuer and the West Virginia 

Municipal Bond Commission, substantially in the form to be approved pursuant to the execution and 
delivery by the Mayor of the Certificate of Determinations, and the execution and delivery (in multiple 
counterparts) by the Mayor thereof shall be and the same are hereby authorized, approved and directed.  
The Mayor shall execute and deliver the Escrow Agreement with such changes, insertions and omissions 
as may be approved by the Mayor.  The execution of the Escrow Agreement by the Mayor shall be 
conclusive evidence of any approval required by this Section. 

 
SECTION 10. The firm of Steptoe & Johnson PLLC, Charleston, West Virginia, is 

hereby appointed bond counsel to the Issuer in connection with the issuance of the Series 2021 B Bonds. 
 

SECTION 11. The Issuer hereby appoints and designates the West Virginia Municipal 
Bond Commission, Charleston, West Virginia, as the Escrow Agent and the Paying Agent for the Series 
2021 B Bonds. 
  

SECTION 12. The Issuer hereby appoints and designates WesBanco Bank, Inc., 
Wheeling, West Virginia, as the Registrar, Dissemination Agent and depository bank.  WesBanco Bank, 
Inc. shall also be responsible for disbursement of the costs of issuance of the Series 2021 B Bonds. 
 

SECTION 13. The Issuer may apply for a bond insurance policy for the Series 2021 B 
Bonds.  In the event a municipal bond insurance policy is obtained, additional covenants and provisions 
of the Issuer may be required by the Bond Insurer as a condition to insuring the Series 2021 B Bonds.  
These additional covenants and provisions shall be set forth in a Certificate of Determinations, shall apply 
to the Series 2021 B Bonds, and shall be supplemental to, and amendatory of, the Series 2021 B 
Ordinance and this Supplemental Parameters Resolution, and shall be controlling in the event any other 



 

provisions of the Series 2021 B Ordinance and this Supplemental Parameters Resolution may be in 
conflict therewith. 

 
SECTION 14. The Issuer may apply for a municipal bond debt service reserve 

insurance policy for the Series 2021 B Bonds.  In the event a municipal bond debt service reserve 
insurance policy is obtained, additional covenants and provisions of the Issuer may be required by the 
Bond Insurer as a condition to providing the municipal bond debt service reserve insurance policy for the 
Series 2021 B Bonds Debt Service Reserve Fund.  These additional covenants and provisions shall be set 
forth in a Certificate of Determinations, shall apply to the Series 2021 B Bonds, and shall be supplemental 
to, and amendatory of, the Series 2021 B Ordinance and this Supplemental Parameters Resolution, and 
shall be controlling in the event any other provisions of the Series 2021 B Ordinance and this 
Supplemental Parameters Resolution may be in conflict therewith. 

 
SECTION 15. The Mayor, City Manager and City Clerk are hereby authorized and 

directed to execute and deliver such other documents and certificates, required or desirable in connection 
with the Series 2021 B Bonds to the end that the Series 2021 B Bonds may be delivered on a timely basis 
to the Original Purchaser pursuant to the Bond Purchase Agreement.  
 

SECTION 16. The notice addresses for the Depository Bank, Paying Agent, Registrar 
and Original Purchaser shall be as follows: 
 

PAYING AGENT 
West Virginia Municipal Bond Commission 
900 Pennsylvania Avenue, Suite 1117 
Charleston, West Virginia 25301 
Attention:  Executive Director 
 
REGISTRAR 
WesBanco Bank, Inc. 
One Bank Plaza 
Wheeling, West Virginia 26003 
ATTN: Corporate Trust Department 
 
ORIGINAL PURCHASER 
Piper Sandler & Co. 
405 Capital Street, Suite 613 
Charleston, West Virginia 25301-1631 

 
SECTION 17. The issuance of the Series 2021 B Bonds is in the public interest, serves 

a public purpose of the Issuer and will promote the health, welfare and safety of the residents of the 
Issuer. 

 
SECTION 18.  The Issuer hereby covenants and agrees that it will not permit at any 

time or times any of the proceeds of the Series 2021 B Bonds or any other funds of the Issuer to be used 
directly or indirectly to acquire any securities or obligations, the acquisition of which would cause any of 
the Series 2021 B Bonds to be an "arbitrage bond" as defined in Section 148 of the Code, and the 
regulations promulgated pursuant thereto.  The Mayor of the Issuer is authorized and directed to execute 
and deliver such further instruments or agreements as shall be required to provide further assurances of 
the Issuer's compliance with this covenant. 

 



 

SECTION 19.  The Mayor, City Manager and City Clerk, and all other appropriate 
officers and employees of the Issuer are hereby authorized, empowered and directed to do any and all 
things proper and necessary to cause the Series 2021 B Bonds to be duly and properly issued by the Issuer 
and delivered to the Original Purchaser as herein authorized and to otherwise facilitate the transaction 
contemplated by this Supplemental Parameters Resolution, and no further authority shall be necessary to 
authorize any such officers or employees to give such further assurance and do such further acts as may 
be legally required. 
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SECTION 20. This Supplemental Parameters Resolution shall be effective immediately 

following adoption hereof. 
  

  Adopted this 6th day of July, 2021. 
 
 
      THE CITY OF WHEELING 
 
 
 
      By: ________________________________ 
[SEAL]       Its: Mayor 
 
 
 
 
Attest: 
 
 
 
___________________________ 
City Clerk 
 
 



 

CERTIFICATION 
 
 

Certified a true copy of a Supplemental Parameters Resolution duly adopted by the 
Council of THE CITY OF WHEELING on July 6th, 2021, which Supplemental Parameters Resolution 
has not been repealed, rescinded, modified, amended or revoked, as of the date hereof. 

 
Dated:  ________________, 2021.  

 
 
 
 
     By: __________________________________ 
      City Clerk 
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EXHIBIT A 
 
 

FORM OF CERTIFICATE OF DETERMINATIONS 
 

The City of Wheeling 
Combined Waterworks and Sewerage System Refunding Revenue Bonds, Series 2021 B (Taxable) 

 
 

CERTIFICATE OF DETERMINATIONS 
 
 

The undersigned, _______________, Mayor of the City of Wheeling (the “Issuer”), in 
accordance with the Supplemental Parameters Resolution adopted by the Governing Body of the Issuer on 
July 6, 2021 (the “Supplemental Parameters Resolution”), with respect to the Issuer’s Combined 
Waterworks and Sewerage System Refunding Revenue Bonds, Series 2021 B (Taxable) (the “Series 2021 
B Bonds”) hereby finds and determines this ____ day of __________, 2021 as follows: 

 
1. The Series 2021 B Bonds shall be dated ___________, 2021 shall bear interest on  

  1 and    1 of each year commencing ___________, 2021. 
 

2. The Series 2021 B Bonds shall be issued in the aggregate principal amount of 
$___________.  The interest rates on the Series 2021 B Bonds do not exceed 6.0%, being 
the maximum interest rate authorized by the Supplemental Parameters Resolution.  The 
Net Present Value of the savings realized from the refunding of the Series 2013 Bonds is 
 %. 
 

3. The Series 2021 B Bonds shall mature in the amounts and on the dates and shall be 
subject to mandatory sinking fund redemption in the amounts and on the dates set forth 
on Schedule 1 attached hereto and incorporated herein. 
 

4. The Series 2021 B Bonds shall bear interest at the rates and produce the yields set forth 
on Schedule 1 attached hereto and incorporated herein. 
 

5. The Series 2021 B Bonds shall [not] be subject to [optional and/or mandatory] 
redemption [as set forth on Schedule 2 attached hereto and incorporated herein.]  

 
6. The Series 2021 B Bonds shall be sold to Piper Sandler & Co. (the “Underwriter”), 

pursuant to the terms of the Bond Purchase Agreement by and between the Underwriter 
and the Issuer, at an aggregate purchase price of $___________ (representing par value 
less an Underwriter’s discount of $_________ and a net original issue discount[premium] 
of $___________). 

 
7. The forms of the Bond Purchase Agreement, the Escrow  

Agreement, the Continuing Disclosure Agreement, the Official Statement, the Rule 15c2-
12 Certificate and the Registrar Agreement attached hereto are hereby approved. 
 

8. The Issuer does hereby determine that the Municipal Bond Insurance Policy (the 
“Insurance Policy” offered by    ("  ") for the Series 2021 B Bonds 
will result in an interest cost savings for the Issuer in excess of the premium to be paid by 
the Issuer for such Insurance Policy, and accordingly accepts the Municipal Bond 



 

Insurance Commitment (the “Insurance Commitment”) dated __________, 2021.  The 
Mayor is hereby authorized to execute the Insurance Commitment and deliver the same 
to   . 
 

9. Pursuant to the Insurance Commitment, and, as permitted by Section 13 of the 
Supplemental Parameters Resolution, the covenants and provisions which are required by 
   as a condition precedent to issuance of its Insurance Policy for the Series 
2021 B Bonds are attached hereto as Exhibit A and incorporated herein by reference as 
part hereof, such covenants and provisions to be supplemental and amendatory of, and 
controlling with respect to the Series 2021 B Ordinance and applicable to the Series 2021 
B Bonds. 

 
10. The Issuer does hereby determine that the Municipal Bond Debt Service Reserve 

Insurance Policy (the “Debt Service Reserve Insurance Policy”) offered by    
("  ") for the Series 2021 B Bonds will result in an interest cost savings for 
the Issuer in excess of the premium to be paid by the Issuer for such Debt Service 
Reserve Insurance Policy, and accordingly accepts the Municipal Bond Debt Service 
Reserve Insurance Commitment (the “Reserve Commitment”) dated __________, 2021.  
The Mayor is hereby authorized to execute the Reserve Commitment and deliver the 
same to   . 

 
11. Pursuant to the Reserve Commitment, and, as permitted by Section 14 of the 

Supplemental Parameters Resolution, the covenants and provisions which are required by 
   as a condition precedent to issuance of its Debt Service Reserve 
Insurance Policy for the Series 2021 B Bonds are attached hereto as Exhibit B and 
incorporated herein by reference as part hereof, such covenants and provisions to be 
supplemental and amendatory of, and controlling with respect to the Series 2021 B 
Ordinance and applicable to the Series 2021 B Bonds. 

 
 
 
 

[Remainder of Page Intentionally Blank] 



 

 
The undersigned hereby certifies that the foregoing terms and conditions of the Series 

2021 B Bonds are within the parameters prescribed by the Supplemental Parameters Resolution, and the 
Series 2021 B Bonds may be issued with such terms and conditions as authorized by the Supplemental 
Parameters Resolution. 
 

WITNESS my signature the day and year first written above. 
 
 
     THE CITY OF WHEELING 
 
 
 
     By: _______________________________________ 
           Its: Mayor 
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SCHEDULE 1 
 

SERIES 2021 B BOND TERMS 
 

 
 

Bond No. 
Maturity Date 

( ___ 1) 
 

Principal Amount 
 

Interest Rate 
 

Price or Yield 
     
     

 
 



 

SCHEDULE 2 
 

REDEMPTION PROVISIONS: 
 
 
SERIES 2021 B BONDS 

[to be inserted after pricing] 
 
 



 

 
EXHIBIT A TO CERTIFICATE OF DETERMINATIONS 

 
PROVISIONS RELATING TO MUNICIPAL BOND INSURANCE 

 
Municipal Bond Insurance Commitment 

 
 
 

[insert] 
 
 
 



 

EXHIBIT B TO CERTIFICATE OF DETERMINATIONS 
 

PROVISIONS RELATING TO MUNICIPAL BOND DEBT SERVICE RESERVE 
INSURANCE POLICY 

 
Municipal Bond Debt Service Reserve Insurance Commitment 

 
 
 

[insert] 
 



 

EXHIBIT B 
 

CONTINUING DISCLOSURE POLICY 
 

 
THE CITY OF WHEELING (WEST VIRGINIA) 

 
CONTINUING DISCLOSURE PROCEDURES 

 
PROCEDURES FOR COMPLIANCE WITH OBLIGATIONS 

UNDER CONTINUING DISCLOSURE UNDERTAKINGS 
(Current as of July 1, 2021) 

 
 
These Procedures for Compliance with Obligations under Continuing Disclosure Undertakings 
(these “Procedures”) set forth specific procedures of The City of Wheeling (the “Issuer”), 
designed to assist in compliance with applicable requirements set forth in undertakings 
(“Continuing Disclosure Undertakings”) providing for ongoing disclosure in connection with the 
offering of obligations to investors (whether or not tax-exempt/tax-advantaged) which are subject 
to the continuing disclosure requirements of Rule 15c2-12 (the “Rule”) promulgated by the 
Securities and Exchange Commission under the Securities Exchange Act of 1934. 

These Procedures document practices and describe various procedures for preparing and 
disseminating related reports and information and reporting “listed events” for the benefit of the 
holders of the Issuer’s obligations and to assist the Participating Underwriter (within the meaning 
of the Rule) in complying with the Rule and the Continuing Disclosure Undertaking. 

The Issuer recognizes that compliance with pertinent law is an ongoing process, is necessary 
during the entire term of any obligations issued by the Issuer that are subject to (and not exempt 
from) the Rule and is an integral component of the Issuer’s debt management responsibilities.  
Accordingly, implementation of these Procedures will require ongoing monitoring and 
consultation with bond counsel and the Issuer’s accountants and advisors. 

General Policies and Procedures 

The following policies relate to procedures and systems for monitoring post-issuance compliance 
generally. 

1. The City Manager of the Issuer or his or her designee (the “Compliance 
Officer”) shall be responsible for monitoring post-issuance compliance issues. 

2. The Compliance Officer will coordinate procedures for record retention and 
review of such records. 

3. All documents and other records relating to obligations issued by the Issuer shall 
be maintained by or at the direction of the Compliance Officer.   



 

4. The Compliance Officer will review post-issuance compliance procedures and 
systems on a periodic basis, but not less than annually. 

5. The Compliance Officer will review the annual information required to be filed 
pursuant to each Continuing Disclosure Undertaking. 

Continuing Disclosure 

Under the provisions of the Rule, Participating Underwriters are required to reasonably 
determine that issuers (such as the Issuer) have entered into written Continuing Disclosure 
Undertakings to make ongoing disclosure in connection with offerings of obligations to investors 
subject to the Rule.  Unless the Issuer is exempt from compliance with the Rule or the continuing 
disclosure provisions of the Rule as a result of certain permitted exemptions, a Continuing 
Disclosure Undertaking executed by the Issuer will be required. 

In order to monitor compliance by the Issuer with its Continuing Disclosure Undertakings, the 
Compliance Officer will take the actions listed below, if and as required by such Continuing 
Disclosure Undertakings.  The Compliance Officer may coordinate with staff, and may engage a 
dissemination agent, administrator, counsel, and/or other professionals to assist in discharging 
the Compliance Officer’s duties under these Procedures as the Compliance Officer deems 
necessary. 

A. Compilation of Currently Effective Continuing Disclosure Undertakings 

The Compliance Officer shall compile and maintain a set of all currently effective Continuing 
Disclosure Undertakings of the Issuer.  Such agreements are included in the transcript of 
proceedings for the Issuer’s respective obligation issue.  Continuing Disclosure Undertakings are 
“Currently Effective” for purposes of these Procedures (and hence shall be included in the set of 
Currently Effective Continuing Disclosure Undertakings) for so long as the obligations to which 
they relate are outstanding.  As obligations are completely repaid or redeemed, the Compliance 
Officer shall remove the related Continuing Disclosure Undertakings from the set of Currently 
Effective Continuing Disclosure Undertakings. 

B. Annual Review and Annual Reporting Requirements 

The Compliance Officer shall ensure that all necessary financial statements, financial 
information and operating data is filed in the manner and by the filing dates set forth in the 
Currently Effective Continuing Disclosure Undertakings.   The Compliance Officer shall review 
the set of Currently Effective Continuing Disclosure Undertakings annually, prior to each annual 
filing, keeping in mind: 

• The financial information and operating data required to be reported under 
a particular Continuing Disclosure Undertaking may differ from the financial 
information and operating data required to be reported under another 
Continuing Disclosure Undertaking; and 



 

• The timing requirements for reporting under a particular Continuing 
Disclosure Undertaking may differ from the timing requirements for filing 
under another Continuing Disclosure Undertaking. 

C. Calendar; EMMA Notification System 

The Compliance Officer shall keep a calendar of all pertinent filing dates required under the 
Issuer’s Currently Effective Continuing Disclosure Undertakings.  The Compliance Officer shall 
also subscribe to notification services made available through the Electronic Municipal Market 
Access system of the Municipal Securities Rulemaking Board. 

D. Annual Review of Prior Filings 

As part of the annual review process, the Compliance Officer shall also review prior filings made 
within the past five years subsequent to the last such review of prior filings.  If the Compliance 
Officer discovers any late or missing filings, the Compliance Officer (after discussing the 
circumstances with the Issuer’s dissemination agent, counsel or other agents as necessary) shall 
file the missing information. 

E. Monitoring of Listed Events 

The Compliance Officer shall monitor the occurrence of any of the following events and/or other 
events set forth in the Currently Effective Continuing Disclosure Undertakings and shall provide 
notice of the same in the required manner and by the relevant reporting deadline (generally 
within 10 business days of the occurrence): 

• Principal and interest payment delinquencies; 

• Non-payment related defaults, if material; 

• Unscheduled draws on debt service reserves reflecting financial difficulties; 

• Unscheduled draws on credit enhancements reflecting financial difficulties; 

• Substitution of credit or liquidity providers, or their failure to perform; 

• Adverse tax opinions, the issuance by the Internal Revenue Service of 
proposed or final determinations of taxability, Notices of Proposed Issue 
(IRS Form 5701-TEB) or other material notices or determinations with 
respect to the tax status of the Issuer’s obligations, or other material events 
affecting the tax status of the Issuer’s obligations; 

• Modification to rights of holders of the Issuer’s obligations, if material; 

• Calls of the Issuer’s obligations, if material, and tender offers; 

• Defeasances of the Issuer’s obligations; 



 

• Release, substitution or sale of property securing repayment of the 
Issuer’s obligations, if material; 

• Rating changes; 

• Bankruptcy, insolvency, receivership or similar event of the obligated person; 

• The consummation of a merger, consolidation, or acquisition involving 
the Issuer or the sale of all or substantially all of the assets of the Issuer, 
other than in the ordinary course of business, the entry into a definitive 
agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms, if 
material;  

• Appointment of a successor or additional trustee or the change of name of 
a trustee, if material; 

• Incurrence of a Financial Obligation of the Issuer, if material, or agreement 
to covenants, events of default, remedies, priority rights, or other similar 
terms of a Financial Obligation of the Issuer, any of which affect 
Bondholders, if material; and 

• Default, event of acceleration, termination event, modification of terms, or 
other similar events under the terms of a Financial Obligation of the Issuer, 
any of which reflect financial difficulties. 

The term “Financial Obligation” is defined in the undertaking as a (a) debt obligation, (b) 
derivative instrument entered into in connection with, or pledged as security or a source of 
payment for, an existing or planned debt obligation, or (c) guarantee of an obligation or 
instrument described in either clause (a) or (b).  “Financial Obligation” does not include 
municipal securities as to which a final official statement has been provided to the MSRB 
consistent with the Rule. 

F. Review of Official Statements 

The Compliance Officer shall review drafts of any offering document for a new offering of 
obligations, with assistance from its dissemination agent, counsel or other agents of the Issuer as 
necessary, and shall determine that the offering document accurately and completely 
describes the Issuer’s continuing disclosure compliance history within the five years prior to the 
date of the respective Official Statement.   This compliance review is not meant to limit 
the Issuer’s other reviews of or diligence procedures relating to its offering documents. 

G. Record Retention 

The Compliance Officer shall retain documentation evidencing the Issuer’s annual reviews and 
its reviews of offering documents in connection with new offerings as set forth above.  The 
Issuer shall retain this documentation, for each Continuing Disclosure Undertaking, for the 
period that the related obligations are outstanding. 



 

H. Annual Review Checklist 

To assist in implementing the Procedures set forth herein, the Compliance Officer may (or may 
not) choose to use and retain the annual review checklist attached hereto as “Exhibit A – 
Continuing Disclosure Annual Review Checklist.”   
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EXHIBIT A – CONTINUING DISCLOSURE ANNUAL REVIEW CHECKLIST 

THE CITY OF WHEELING (WEST VIRGINIA) 

CONTINUING DISCLOSURE ANNUAL REVIEW CHECKLIST 

 

1.  Fiscal Year Ending:   

2. Compliance Officer:   

3. Checklist Completion Date:   

4. Obligations for which there are Currently Effective Continuing Disclosure 
Undertakings - Attach Agreements: 

$  ,   , dated   , 20   

$  ,   , dated   , 20   

$  ,   , dated   , 20   

$  ,   , dated   , 20   

$  ,   , dated   , 20   

$  ,   , dated   , 20   

$  ,   , dated   , 20   

5. Have any new Obligations subject to Continuing Disclosure Been Issued this Year? 

______ No 

______ Yes (Add Agreement to Currently Effective Continuing Disclosure 
Undertakings).  If Yes, did the Compliance Officer review the Offering 
Document’s Description of the Issuer’s Continuing Disclosure 
Compliance History within the Prior 5 Years? 
Circle: Y/ N  (If N, review and discuss any issues with counsel.) 

6. Have any Obligations subject to Continuing Disclosure Been Completely Paid or 
Redeemed this Year? 

   No 

   Yes (Remove Agreement from Currently Effective Continuing Disclosure 
Undertakings) 



 

7. (a)  Has the Compliance Officer Reviewed the Annual Continuing Disclosure Filing to 
Ensure that all Necessary Financial Statements, Financial Information and Operating 
Data is Included? 

   Yes 

   No (Compliance Officer must review the Annual Continuing Disclosure Filing) 

(b)  For purposes of this review, please keep in mind: 
Checked? 

Different Continuing Disclosure Undertakings may require different information 
to be filed (so check each one) 

Y / N 

Different Continuing Disclosure Undertakings may have different filing timing 
requirements (so check each one) 

Y / N 

Have any of the Following Events Occurred this Year? 
Event Circle 
 1. Principal and interest payment delinquencies Y / N 
 2. Non-payment related defaults, if material Y / N 
 3. Unscheduled draws on debt service reserves reflecting financial difficulties Y / N 
 4. Unscheduled draws on credit enhancements reflecting financial difficulties Y / N 
 5. Substitution of credit or liquidity providers, or their failure to perform Y / N 
 6. Adverse tax opinions, the issuance by the Internal Revenue Service of 

proposed or final determinations of taxability, Notices of Proposed Issue 
(IRS Form 5701-TEB) or other material notices or determinations with 
respect to the tax status of the Issuer’s obligations, or other material 
events affecting the tax status of the Issuer’s obligations 

Y / N 

 7. Modification to rights of holders of the Issuer’s obligations, if material Y / N 
 8. Calls of the Issuer’s obligations, if material, and tender offers Y / N 
 9. Defeasances of the Issuer’s obligations Y / N 
10. Release, substitution or sale of property securing repayment of the Issuer’s 

obligations, if material 
Y / N 

11. Rating changes Y / N 
12. Bankruptcy, insolvency, receivership or similar event of the Issuer Y / N 
13. The consummation of a merger, consolidation, or acquisition involving the 

Issuer or the sale of all or substantially all of the assets of the Issuer, other 
than in the ordinary course of business, the entry into a definitive agreement 
to undertake such an action or the termination of a definitive agreement 
relating to any such actions, other than pursuant to its terms, if material 

Y / N 

14. Appointment of a successor or additional trustee or the change of name of a 
trustee, if material 

Y / N 



 

15. Incurrence of a Financial Obligation of the Issuer, if material, or agreement 
to covenants, events of default, remedies, priority rights, or other similar 
terms of a Financial Obligation of the Issuer, any of which affect 
Bondholders, if material 

Y / N 

16. Default, event of acceleration, termination event, modification of terms, or 
other similar events under the terms of a Financial Obligation of the Issuer, 
any of which reflect financial difficulties 

Y / N 

If any such Event Occurred, was Proper Notice Provided? 

   Yes 

   No  (Call your dissemination agent or counsel immediately to discuss) 

   N/A 

Has the Issuer Retained a Dissemination Agent?  (i.e., a Paid Third Party that Assists with 
Filings) 

   Yes:  Name/Contact:    

   No 

 
 
 
 


