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THE TOWN OF FRANKLIN

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE TOWN OF
FRANKLIN AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$3,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2003 A (WEST
VIRGINIA DWTRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN

OF FRANKLIN:
ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is enacted pursuant to the provisions of Chapter 8, Article 19 and Chapter 16,
Article 13C of the West Virginia Code of 1931, as amended (collectively, the "Act"), and

other applicable provisions of law.

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

A The Town of Franklin (the "Issuer") is a municipal corporation and
political subdivision of the State of West Virginia in Pendleton County of said State.
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B. The Issuer presently owns and operates a municipal waterworks
reatment and distribution system. However, it is deemed necessary and desirable for the
health and welfare of the inhabitants of the Issuer that there be acquired and constructed
certain additions, betterments and improvements to the existing public waterworks system of
the Issuer, consisting of improvements to the water plant, replacement of existing
deteriorating water lines, and the installation of two storage tanks, together with all
appurtenant facilities (collectively, the "Project") (the existing public waterworks system of
the Issuer, the Project and any further extensions, additions, betterments and improvements
thereto are herein called the "System"), in accordance with the plans and specifications
prepared by the Consulting Engineers, which plans and specifications have heretofore been
filed with the Issuer.

C. The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority "), which administers the West
Virginia Drinking Water Treatment Revolving Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds, Series 2003 A (West Virginia DWTRF Program), in the total aggregate principal
amount of not more than $3,000,000 (the "Series 2003 A Bonds™"), to be initially represented
by a single bond, to permanently finance a portion of the costs of acquisition and construction
of the Project. The remainder of the costs of acquisition and construction of the Project shall
be as set forth in Section 2.01 hereof. Said costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or convenient therefor; interest
upon the Series 2003 A Bonds prior to and during acquisition and construction of the Project
and for a period not exceeding 6 months after completion of acquisition and construction of
the Project; amounts which may be deposited in the Series 2003 A Bonds Reserve Account
(as hereinafter defined); engiueering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or incident
to determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the Administrative Fee (as
hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2003 A Bonds
and such other expenses as may be necessary or incidental to the financing herein authorized,
the acquisition or construction of the Project and the placing of same in operation, and the
performance of the things herein required or permitted, in connection with any thereof,
provided, that reimbursement to the Issuer for any amounts expended by it for allowable costs
prior to the issuance of the Series 2003 A Bonds or the repayment of indebtedness incurred
by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafier defined.

E. The period of usefulness of the System after completion of the Project
is not less than 35 years.
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F. It is in the best interests of the Issuer that its Series 2003 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Bureau for Public
Health (the "BPH"), in form satisfactory to the Issuer, the Authority and the BPH (the "Loan
Agreement™), as shall be approved by a resolution supplemental hereto.

G. There is an outstanding obligation of the Issuer which will rank on
a parity with the Series 2003 A Bonds as to liens, pledge, source of and security for payment,
being the Issuer's Water Revenue Bonds, Series 1994 (the "Prior Bonds"), dated
May 27, 1994, issued in the original aggregate principal amount of $309,000, pursuant to an
ordinance of the Issuer enacted May 24, 1994 (the "Prior Ordinance”).

The Series 2003 A Bonds shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in all other respects.
Prior to the issuance of the Series 2003 A Bonds, the Issuer will obtain (1) a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met and (ii) the consent of the registered owners of the Prior Bonds to the 1ssuance
of the Series 2003 A Bonds on a parity with the Prior Bonds. Other than the Prior Bonds,
there are no other outstanding bonds or obligations of the Issuer which are secured by
revenues or assets of the System.

H. The estimated revenues to be derived in each year after completion
of the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System, the principal of and interest on the Bonds (as hereinafter
defined) and payments into all funds and accounts and other payments provided for herein
and in the Prior Ordinance (as hereinafter defined).

L The Issuer has complied with all requirements of West Virginia faw
and the Loan Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2003 A Bonds, or will
have so complied prior to issuance of any thereof, including, among other things and without
limitation, the approval of the Project and the financing thereof by the West Virginia
Infrastructure and Jobs Development Council and the obtaining of a certificate of public
convenience and necessity and approval of this financing and necessary user rates and charges
described herein from the Public Service Commission of West Virginia by final order, the
time for rehearing and appeal of which will either have expired prior to the issuance of the
Series 2003 A Bonds or such final order will not be subject to appeal or rehearing.

I The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council (the
“Council”) as required under Chapter 31, Article 15A of the West Virginia Code of 1931,
as amended.
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Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2003 A Bonds by the Registered Owners of the same from time
to time, this Bond Legislation shall be deemed to be and shall constitute a contract between
the Issuer and such Registered Owners, and the covenants and agreements herein set forth
to be performed by the Issuer shall be for the equal benefit, protection and security of the
Registered Owners of any and all of such Bonds, all which shall be of equal rank and without
preference, priority or distinction between any one Bond of a series and any other Bonds of
the same series, by reason of priority of issuance or otherwise, except as expressly provided
therein and herein.

Section 1.04. Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:

"Act” means, collectively, Chapter 8, Article 19 and Chapter 16, Article 13C
of the West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

"Administrative Fee" means any administrative fee required to be paid
pursuant to the Loan Agreement for the Series 2003 A Bonds.

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2003 A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
tunctions of the Authority, acting in its administrative capacity and upon authorization from
the BPH under the Act.

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

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

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

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

"Bonds"” means, collectively, the Series 2003 A Bonds, the Prior Bonds and,

where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.
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"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.

"BPH" means the West Virginia Bureau for Public Health, a division of the
West Virginia Department of Health and Human Resources, or any successor thereto.

"Closing Date" means the date upon which there is an exchange of the Series
2003 A Bonds for all or a portion of the proceeds of the Series 2003 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 that succeeds to the functions of the Commission.

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

"Costs" or "Costs of the Project” means those costs described in
Section 1.02D hereof to be a part of the cost of acquisition and construction of the Project.

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

"DWTRF Regulations" means the DWTRF regulations set forth in the West
Virginia Code of State Regulations, as amended {rom time to time.

"FDIC" means the Federal Deposit Insurance Corporation and any successor
to the functions of the FDIC,

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

"Governing Body" means the council of the Issuer or any other governing
body of the Issuer that succeeds to the functions of the council as presently constituted.
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“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.

"Grant" means all monies received by the Issuer on account of any grant.

"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 hereinafier defined, purchased pursuant to
Article 8.0! hereof) or any Tap Fees, as hereinafter defined.

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

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

"Investment Property” means:

(A) any security (within the meaning of Section 165(g)(2)XA) or (B)
of the Code),
(B) any obligation,

(C) any annuity contract,
(D) any investment-type property, or

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

Except as provided in the following sentence, the term "Invesument Property”
does not include any tax-exempt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(a)(5)XC) of the Code), the
term "Investment Property” includes a specified private activity bond (as so defined).
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"Issuer” means The Town of Franklin, a municipal corporation and political
subdivision of the State of West Virginia, in Pendieton County, West Virginia, and, unless
the context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement" means, the Loan Agreement heretofore entered, or to be
entered, into by and between the Issuer and the Authority, on behalf of the BPH, providing
for the purchase of the Series 2003 A Bonds from the Issuer by the Authority, the form of
which shall be approved, and the execution and delivery by the Issuer authorized and directed
or ratified, by the Supplemental Resolution.

"Mayor" means the Mayor of the Issuer.

"Net Proceeds” means the face amount of the Series 2003 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2003 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2003 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

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

"QOperating Expenses” means the reasonable, proper and necessary costs of
repair, operation and maintenance of the System, as hereinafter defined, 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 Administrative
Fee, fees and expenses of the Authority, fiscal agents, the Depository Bank, Registrar and
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.

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

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

"Paying Agent" means the Commission or such other entity or authority as
may be designated as a Paying Agent for the Series 2003 A Bonds by the Issuer in the
Supplemental Resolution.

"Prior Bonds" means the Issuer's Water Revenue Bonds, Series 1994, dated
May 27, 1994, issued in the original principal amount of $309,000.

"Prior Ordinance" means, collectively, the ordinance of the Issuer enacted
May 24, 1994, and the Supplemental Resolution of the Issuer adopted May 24, 1954,
authorizing the issuance of the Prior Bonds.

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

"Project” means the Project as described in Section 1.20B hereof.
"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;
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{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 fuli faith and credit of the United States of America;

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

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

() 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
coltateral; and such collateral must be free of all claims by third parties;

(h) The West Virginia "consolidated fund” managed by the
West Virginia Investment Management Board pursuant to Chapter 12,
Article 6 of the West Virginia Code of 1931, as amended; and

(i) Obligations of states or political subdivisions or agencies
thereof, the interest on which is exempt from gross income for federal
income tax purposes, and which are rated at least "A" by Moody's [nvestors
Service, Inc. or Standard & Poor’s Corporation.

"Recorder” means the Recorder of the Issuer.

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

name such Bond is registered.
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“Registrar” means the Bond Registrar.

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

"Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by Section 5.01 hereof.

"Reserve Accounts” means, collectively, the respective Reserve Accounts
established for the Series 2003 A Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts required
to be on deposit in any Reserve Account for the Prior Bonds and the Series 2003 A Bonds.

"Revenue Fund" means the Revenue Fund created by the Prior Ordinance
and continued hereby.

"Series 2003 A Bonds" means the Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program), of the Issuer, authorized by this Ordinance.

"Series 2003 A Bonds Construction Trust Fund" means the Series 2003 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2003 A Bonds Reserve Account” means the Series 2003 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2003 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2003 A Bonds in the then current or any succeeding year.

"Series 2003 A Bonds Sinking Fund" means the Series 2003 A Boads Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking fund established
for the Prior Bonds and the Series 2003 A Bonds.
"State” means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,”
refers specifically to the supplemental resolution authorizing the sale of the Series 2003 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Suppiemental Resolution with respect to the Series 2003 A Bonds, and not so included may
be included in another Supplemental Resolution.
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"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 Bonds or any other
obligations of the Issuer including, without limitation, the Renewal and Replacement Fund,
the Sinking Funds and the Reserve Accounts.

"System" means, collectively, the complete existing municipal waterworks
system of the Issuer, and shall include the Project, any additions, betterments and
improvements thereto hereafter acquired or constructed for said waterworks system from any
sources whatsoever, both within and without the Issuer.

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

"West Virginia DWTRF Program” means the West Virginia Drinking Water
Treatment Revolving Fund program established by the State, administered by the BPH and
funded by capitalization grants awarded to the State pursuant to the federal Safe Drinking
Water Act, as amended, for the purpose of establishing and maintaining a permanent
perpetual fund for the acquisition, construction and improvement of drinking water projects.

Additional terms and phrases are defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neuter gender shall include any other gender; and any requirement
for execution or attestation of the Bonds or any certificate or other document by the Mayor
or the Recorder shall mean that such Bonds, certificate or other document may be executed
or attested by an Acting Mayor or Acting Recorder.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of not to exceed $4,050,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2003 A Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and has entered 1nto
or will enter into contracts for the acquisition and construction of the Project, which are in
an amount and otherwise compatible with the financing plan submitted to the Authority and
the BPH.

The cost of the Project is estimated not to exceed $4,050,000, of which
$1,050,000 will be obtained pursuant to a Small Cities Block Grant and $3,000,000 will be
obtained from proceeds of the Series 2003 A Bonds.
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ARTICLE Il

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2003 A Bonds, funding the Series 2003 A Bonds Reserve Account,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
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 negotiable Series 2003 A
Bonds of the Issuer. The Series 2003 A Bonds shall be issued as a single bond, designated
“Water Revenue Bonds, Series 2003 A (West Virginia DWTRF Program)”, in the principal
amount of not more than $3,000,000, and shall have such terms as set forth hereinafter and
in the Supplemental Resolution. The proceeds of the Series 2003 A Bonds remaining after
funding of the Series 2003 A Bonds Reserve Account (if funded from Bond proceeds) and
capitalizing interest on the Series 2003 A Bonds, if any, shall be deposited in or credited to
the Series 2003 A Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2003 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Resolution or as specifically provided in the Loan Agreement. The Series
2003 A Bonds shall be payable as to principal at the office of the Paying Agent, in any coin
or currency which, on the dates of payment of principal is legal tender for the payment of
public or private debts under the laws of the United States of America. Interest, if any, on
the Series 2003 A Bonds shall be paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2003 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2003 A Bonds, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 2003 A Bonds shall be exchangeable
at the option and expense of the Registered Owner for another fully registered Bond or Bonds
of the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicabie,
corresponding to the dates of payment of principal instaliments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall be
dated and shall bear interest, if any, as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2003 A Bonds shail be
executed in the name of the Issuer by the Mayor and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Recorder. In case any one or more of the
officers who shall have signed or sealed the Series 2003 A Bonds shall cease to be such
officer of the Issuer before the Series 2003 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2003 A Bonds may be signed and sealed on behalt of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04.  Authentication and Registration. No Series 2003 A Bonds
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legistation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 hereof, shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2003 A Bond shall be deemed to have been
executed by the Bond Registrar if manually signed by an authorized officer of the Bond
Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2003 ‘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 Holder, in accepting
the Series 2003 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands ofa
bona fide holder for value.

So long as the Series 2003 A Bonds remain outstanding, the Issuer, through
the Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Bonds.
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The registered Series 2003 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a writien instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2003 A Bonds or
transferring the registered Series 2003 A Bonds are exercised, all Series 2003 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 2003 A
Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the Bond
Registrar. For every such exchange or transfer of Series 2003 A Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 2003 A Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2003 A Bonds oz, in the case of any proposed redemption of
Series 2003 A Bonds, next preceding the date of the selection of Series 2003 A Bonds to be
redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2003 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,

in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be canceled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to marure, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds_not to be Indebtedness of the Issuer. The Series
2003 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within
the meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Gross Revenues derived from the operation of the System as herein provided.
No holder or holders of the Series 2003 A Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer, if any, to pay the Series 2003 A Bonds or the
interest, if any, thereon,
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Section 3.08. Bonds Secured by Pledge of Gross Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 2003 A Bonds
shall be secured forthwith equally and ratably by a first lien on the Gross Revenues derived
from the operations of the System, on a parity with the lien on the Gross Revenues in favor
of the Holders of the Prior Bonds. Such Gross Revenues in an amount sufficient to pay the
principal of and interest, if any, on and other payments for the Series 2003 A Bonds and the
Prior Bonds and to make the payments into all funds and accounts and all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2003 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2003 A Bonds to the original purchasers upon receipt of the
documents set forth below:

A, If other than the Authority, a list of the names in which the
Series 2003 A Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond Registrar
may reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 2003 A Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;
D. An executed copy of the Loan Agreement; and
E. The unqualified approving opinion of bond counsel on the

Series 2003 A Bonds.

Section 3.10.  Form of Series 2003 A Bonds. The text of the Series 2003 A
Bonds shall be in substantially the following form, with such omissions, insertions and
variations as may be necessary and desirable and authorized or perimitted hereby, or by any
Supplemental Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF FRANKLIN
WATER REVENUE BONDS,
SERIES 2003 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR- )

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
FRANKLIN, a municipal corporation and political subdivision of the State of West Virginia
in Pendleton County of said State (the "Issuer™), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority") or registered assigns the sum of
DOLLARS (§ ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances” attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December | of
each year, commencing 1, 200 , as set forth on the "Debt Service
Schedule" attached as EXHIBIT B hereto and incorporated herein by reference. This Bond
shall bear no interest.

The Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall also be payable quarterly on March I, June 1, September 1 and
December 1 of each year, commencing 1, 20, as set forth on
EXHIBIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such 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, Charteston, 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
Bureau for Public Health (the "BPH") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated , 2003,

This Bond is issued (i) to pay the costs of acquisition and construction of
certain additions, betterments and improvements to the existing public waterworks system of
the Issuer (the "Project"); and (ii) to pay certain costs of issuance of the Bonds of this Series
(the "Bonds") and related costs. The existing public waterworks system of the Issuer, the
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Project, and any further extensions, additions, betterments or improvements thereto are
herein called the "System." This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 8, Article 19 and Chapter 16, Article 13C of the West Virginia Code of 1931, as
amended (collectively, the "Act"), a Bond Ordinance duly enacted by the Issuer on

, 2003, and a Supplemental Resolution duly adopted by the Issuer on

, 2003 (collectively, the "Bond Legislation"), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under
the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 1994, DATED
MAY 27, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$309,000 (THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the operation of the System,
on a parity with the pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and
from monies in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2003 A Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay all operating expenses of the System and the
principal of and interest, if any, on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such purpose. This Bond does
not constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the
interest, if any, hereon, except from said special fund provided from the Gross Revenues, the
monies in the Series 2003 A Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legistation, the Issuer 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 least115% 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 on a parity with the Bonds; provided however, that
so long as there exists in the Series 2003 A Bonds Reserve Account an amount at least equal
to the maximum amount of principal and interest, if any, which will become due on the
Bonds in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations outstanding on a parity with the Bonds, an amount at
least equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the
terms of which reference is made to the Bond Legislation. Remedies provided the registered

CH586178.2 18



owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar 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 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 DECILARED 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 Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufticient amount of the Gross Revenues of the
System has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest, if any, on this Bond.

All provisions of the Bond Legislation, ordinances 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 TOWN OF FRANKLIN has caused this
Bound to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by

its Recorder, and has caused this Bond to be dated , 2003.
[SEAL]
Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2003 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: , 2003.

HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated: ,

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Execution of Loan Agreement. The
Series 2003 A Bonds shall be sold to the Authority, pursuant to the terms and conditions of
the Loan Agreement. If not so authorized by previous ordinance or resolution, the Mayor
is specifically authorized and directed to execute the L.oan Agreement in the form attached
hereto as "Exhibit A" and made a part hereof, and the Recorder is directed to affix the seal
of the Issuer, attest the same and deliver the Loan Agreement to the Authority, and any such
prior execution and delivery is hereby authorized, approved, ratified and confirmed. The
Loan Agreement, including all schedules and exhibits attached thereto, is hereby approved
and incorporated into this Bond Legislation.

Section 3.12. "Amended Schedule" Filing. Uponcompletion of the acquisition
and construction of the Project, the Issuer will file with the Authority and the BPH an

amended schedule, the form of which will be provided by the BPH, setting forth the actual
costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

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

(2)  Renewal and Replacement [Fund (established by the
Prior Ordinance);

(3)  Series 2003 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created with and shall be held by the
Comrmission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1)  Series 2003 A Bonds Sinking Fund; and
(2)  Series 2003 A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System and all parts thereof shall be deposited
upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and in the Prior Ordinance and shall be kept
separate and distinct from all other funds of the Issuer and the Depository Bank and used only
for the purposes and in the manner provided in this Bond Legistation and in the Prior
Ordinance. All revenues at any time on deposit in the Revenue Fund shall be disposed of
only in the following manner and order of priority:

(1)  The Issuer shall first, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission for
deposit in the Series 1994 Bonds Sinking Fund, the amount
required by the Prior Ordinance for payment of interest on the
Prior Bonds.

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1994 Bonds Sinking
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Fund, the amount required by the Prior Ordinance for payment of
principal of the Prior Bonds; and (ii) commencing 3 months prior
to the first date of payment of principal of the Series 2003 A
Bonds, for deposit in the Series 2003 A Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will
mature and come due on the Series 2003 A Bonds on the next
ensuing quarterly principal payment date; provided that, in the
event the period to elapse between the date of such initial deposit
in the Series 2003 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly
payment shall be increased proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required
amount of principal coming due on such date.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Comunission (i} for deposit in the Series 1994 Bonds Reserve
Account, the amount required by the Prior Ordinance; and
(ii} commencing 3 months prior to the first date of payment of
principal of the Series 2003 A Bonds, if not fully funded upon
issuance of the Series 2003 A Bonds, for deposit in the Series
2003 A Bonds Reserve Account, an amount equal to [/120th of
the Series 2003 A Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2003 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 2003 A Bonds Reserve Requirement.

4 The Issuer 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, a sum equal to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve Account.
All funds in the Renewal and Replacement Fund shall be kept
apart from all other funds of the Issuer or of the Depository Bank
and shall be invested and reinvested in accordance with
Article VIII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacement Fund for replacements,
repairs, improvements or 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
accounts have not, as of the date of determination of a deficiency,
funded such accounts to the maximum extent required hereof)
shall be promptly eliminated with monies from the Renewal and
Replacement Fund.




(5)  The Issuer shall next, each month, pay from the
Revenue Fund current Operating Expenses of the System.

Monies in the Series 2003 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2003 A Bonds as the same
shall become due. Monies in the Series 2003 A Bonds Reserve Account shall be used only
for the purposes of paying principal of and interest, if any, on the Series 2003 A Bonds as
the same shall come due, when other monies in the Series 2003 A Bonds Sinking Fund are
insutficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2003 A Bonds Sinking Fund
and the Series 2003 A Bonds Reserve Account shall be returned, not less than once each
year, by the Commission to the Issuer, and such amounts shall, during construction of the
Project, be deposited in the Series 2003 A Bonds Construction Trust Fund, and following
completion of construction of the Project, shall be deposited in the Revenue Fund and applied
in full, first to the next ensuing interest payment, if any, due on the Series 2003 A Bonds and
then 10 the next ensuing principal payment due thereon.

Any withdrawals from the Series 2003 A Bonds Reserve Account which result
in a reduction in the balance of the Series 2003 A Bonds Reserve Account to below the Series
2003 A Bonds Reserve Requirement shall be subsequently restored from the first Gross
Revenues available after atl required payments have been made in full in the priority set forth
above.

As and when additional Bonds ranking on a parity with the Series 2003 A Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the respective reserve accounts in an
amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the Series
2003 A Bonds Sinking Fund or the Series 2003 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2003 A Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency ot
otherwise, shall be made on a parity and pro rata, with respect to the Series 2003 A Bonds
and the Prior Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2003 A Bonds Sinking Fund and the Series 2003 A Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. All
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remittances made by the Issuer to the Commission shall clearly identify the fund or account
into which each amount is to be deposited. If required by the Authority at anytime, the Issuer
shall make the necessary arrangements whereby required payments into the Series 2003 A
Bonds Sinking Fund and the Series 2003 A Bonds Reserve Account shall be automatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates
required hereunder.

Monies in the Series 2003 A Bonds Sinking Fund and the Series 2003 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2003 A Bonds Sinking Fund and the Series 2003 A Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2003 A Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if such day is not a
business day, then the first business day of each month), deposit with the Commission the
required principal and reserve account payments with respect to the Series 2003 A Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.
The Issuer shall also on the first day of each month (if the first day is not a business day, then
the first business day of each month) deposit with the Commission the Administrative Fee as
set forth in the Schedule Y attached to the Loan Agreement.

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

, D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the [ssuer shall, if required by
the Authority at anytime, make the necessary arrangements whereby such required payments
shail be automatically debited from the Revenue Fund and electronically transterred to the
Commission on the dates required.
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F. The monies in excess of the maximum amounts insured by FDIC in all
funds and accounts shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

G.  Ifonany monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03
and the relevant provisions of the Prior Ordinance, and the Gross Revenues shall be applied
to such deficiencies before being applied to any other payments hereunder.

H.  The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2003 A Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2003 A Bonds, there shall first be
deposited with the Commission in the Series 2003 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2003 A Bonds for the
period commencing on the date of issuance of the Series 2003 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2003 A Bonds, there shall be
deposited with the Comumission in the Series 2003 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding of the Series 2003 A Bonds
Reserve Account.

C. As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2003 A Bonds, such monies shall be deposited with the Depository Bank
in the Series 2003 A Bonds Construction Trust Fund and applied solely to payment of costs
of the Project in the manner set forth in Section 6.02 and until so expended, are hereby
pledged as additional security for the Series 2003 A Bonds.

D.  Afier completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the Series
2003 A Bonds shall be applied as directed by the BPH.

Section 6.02. Disbursements From the Bond Construction Trust Fund. Onor
before the Closing Date, the Issuer shall have delivered to the Authority and the BPH a report
listing the specific purposes for which the proceeds of the Series 2003 A Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly
draw schedule. Payments for the costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series
2003 A Bonds Construction Trust Fund shall be made only after submission to the Authority
and the BPH of the following:

(i) a completed and signed "Payment Requisition

Form," a form of which is attached to the Loan Agreement, in
compliance with the construction schedule, and
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(2)  a certificate, signed by an Authorized Officer 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 disbursement 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, monies in the Series 2003 A Bonds Construction Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.
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ARTICLE VIi

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements
and provisions of this Bond Legislation shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Series 2003 A Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2003 A Bonds as hereinafter provided in this Article VIL. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2003 A Bonds are Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2003 A
Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, stamtory or charter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of any
Series 2003 A Bonds shall ever have the right to compel the exercise of the taxing power of
the Issuer to pay the Series 2003 A Bonds or the interest, if any, thereon.

‘ Section 7.03. Bonds Secured by Pledge of Gross Revenues; Lien Positions with
respect to Prior Bonds. The payment of the debt setvice of the Series 2003 A Bonds issued
hereunder shall be secured forthwith equally and ratably by a first lien on the Gross Revenues
derived from the operation of the System, on a parity with the lien on the Gross Revenues
in favor of the Holders of the Prior Bonds. The Gross Revenues, in an amount sufficient to
pay the principal of and interest, if any, on the Prior Bonds and the Series 2003 A Bonds and
to make the payments into ail funds and accounts and all other payments provided for in the
Bond Legislation are hereby irrevocably pledged, in the manner provided herein, to such
payments as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has obtained
any and all approvals of rates and charges required by State law and has taken any other
action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sutficient
to comply with the requirements of the Loan Agreement. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth in the water rate
ordinance of the Issuer enacted on March 2, 2003, which rates are incorporated herein by
reference as a part hereot.

So long as the Series 2003 A Bonds are outstanding, the Issuer 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 tunds sufficient to produce the required sums set forth
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in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates and charges initially established for the System in connection with the Series
2003 A Bonds shall prove to be insufficient to produce the required sums set forth in this
Bond Legislation and the Loan Agreement, the Issuer 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 Loan
Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are outstanding,
the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, except as
provided in the Prior Ordinance. Additionally, so long as the Series 2003 A Bonds are
outstanding and except as otherwise required by law or with the written consent of the
Authority and the BPH, 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 2003 A Bonds, immediately be remitted to the Commission for
deposit in the Series 2003 A Bonds Sinking Fund, and, with the written permission of the
Authority and the BPH, or in the event the Authority is no longer a Bondholder, the Issuer
shall direct the Commission to apply such proceeds to the payment of principal of and
interest, if any, on the Series 2003 A Bonds. Any balance remaining after the payment of
the Series 2003 A Bonds and interest, if any, thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System 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 $50,000, the Issuer shall, by resolution, 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 $50,000 but not in excess of $200,000, the Issuer shall
first, in writing, 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 the Issuer may then, if it be so advised, by resolution duly adopied,
authorize such sale, lease or other disposition of such property upon public bidding in
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accordance with the laws of the State. The proceeds derived from any such sale, lease or
other disposition of such property, shall be deposited in the Renewal and Replacement Fund.
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, lease or other disposition of the properties of the System shall be made
by the Issuer 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 $200,000 and insufficient to pay all Bonds then Qutstanding
without the prior approval and consent in writing of the Holders of the Bonds then
Qutstanding. The Issuer 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 7.06. Issuance of Other Obligations Pavable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Sectiont 7.07 hereof, the Issuer 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 Bonds. All obligations issued by the Issuer
after the issuance of the Series 2003 A Bonds and payable from the revenues of the System,
except such additional parity Bonds, shall contain an express staterent 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 2003 A Bonds; provided, that no such
subordinate obligations shall be issued unless all payments required to be made into all funds
and accounts established by this Bond Legislation have been made and are current at the time
of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2003 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 2003 A Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

The Issuer shall give the Authority and the BPH 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 for the Project, or any other obligations related to the Project or
the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Ordinance 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 2003 A Bonds pursuant to this Bond Legislation,
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without the prior written consent of the Authority and the BPH 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 2003 A Bonds.

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

No Parity Bonds shall be issued at any time, however, unless and until there has
been procured and filed with the Recorder a written statement by the Independent Certified
Public Accountants, based upon the necessary investigation and certification by the
Consulting Engineers, 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 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 on
the following:

(1) The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived trom the
improvements to be financed by such Parity Bonds and any increase in rates enacted by the
Issuer, the time for appeal of which shall have expired (without successful appeal) prior to
the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12 consecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received on account of increased rates,
rentals, fees and charges for the System enacted by the Issuer, the time for appeal of which
shall have expired (without successful appeal) 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
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from time to time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, shall rank equally with respect
to their tien on the revenues of the System and their source of and security for payment from
said revenues, without preference of any Bond of one series over any other Bond of the same
series. The Issuer shall comply fully with all the increased payments into the various funds
and accounts 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 2003 A Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided 1
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 2003 A Bonds.

No Parity Bonds shall be issued any time, however, unless all 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 Issuer
shall then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation,

Section 7.08. Books: Records and Audit. The Issuer shall keep complete and
accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the BPH,
or their agents and representatives, to inspect all books, documents, papers and records
relating to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authority and the BPH such documents and
information as they may reasonably require in connection with the acquisition, construction
and installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

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

The Issuer shall keep books and records of the System, which shall be separate

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

The accounting system for the 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 Issuer. 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 Issuer as the Governing Body
shall direct.

The Issuer shall file with the BPH, the Authority, or any other original
purchaser of the Series 2003 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2003 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.

(C) The amount of any Bonds, notes or other obligations payable from the
revenues of the system outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 2003 A Bonds, and shall submit said
report to the BPH and the Authority, or any other original purchaser of the Series 2003 A
Bonds. Such audit report submitied to the BPH and the Authority shall include a statement
that the Issuer is in compliance with the terms and provisions of the Act, the Loan Agreement
and this Bond Legislation and that the Gross Revenues of the System are adequate to meet
the Issuer's Operating Expenses and debt service and reserve requirements.

Subiject to the terms, conditions and provisions of the Loan Agreement and the

Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of
the Project and shall do, is doing or has done all things necessary to construct the Project in
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accordance with the plans, specifications and designs prepared by the Consuiting Engineers.
All real estate and interests in real estate and all personal property constituting the Project and
the Project site heretofore or hereafter acquired shall at all times be and remain the property
of the Issuer.

The Issuer shall permit the BPH and the Authority, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction and commencement of operation
of the Project, the Issuer shall also provide the Authority and the BPH, 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 BPH and the Authority with
respect to the System pursuant to the Act.

The Issuer shall provide the BPH 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 Loan Agreement for the Series 2003 A Bonds or as promulgated from time
to time.

Section 7.09. Rates. Prior to the issuance of the Series 2003 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 Recorder, 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 Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient to provide the
Net Revenues equal to not less than the sum required by the Prior Ordinance, so long as the
Prior Bonds are outstanding, and thereafter sufficient (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 2003 A Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2003 A Bonds, including the Prior Bonds; provided that,
in the event amounts equal to or in excess of the reserve requirements are on deposit
respectively in the Series 2003 A Bonds Reserve Account and any reserve accounts for
obligations on a parity with the Series 2003 A Bonds are funded at least at the requirement
therefor, such balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest, if any, on the Series 2003 A
Bonds and all other obligations secured by a lien on or payable from such revenues on a
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parity with the Series 2003 A Bonds, including the Prior Bonds. In any event, the Issuer
shall not reduce the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
subrnit a copy of such budget to the Authority and the BPH 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 registered 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 Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made, except upon the further certiticate of a registered
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and al
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the BPH and to any Holder of any Bonds who shall file his or her address with the
Issuers and request in writing that copies of all such budgets and ordinances be furnished him
or her, within 30 days of adoption thereof, and shall make avatlable such budgets and alf
resolutions authorizing increased expenditures for operation and maintenance of the System
at all reasonable times to the Authority and the BPH and to any Holder of any Bonds, or
anyone acting for and in behalf of such Holder of any Bonds.

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

Section 7.11. Engineering Services and Operating Personnel. The Issuer will
obtain a certificate of the Consulting Engineers in the form attached to the Loan Agreement,
stating, among other things, that the Project has been or will be constructed in accordance
with the approved plans, specifications and designs as submitted to the Authority and the
BPH, the Project is adequate for the purposes for which it was designed, the funding plan as
submitted to the Authority and the BPH is sufficient to pay the costs of acquisition and
construction of the Project, and all permits required by federal and state laws for construction
of the Project have been obtained.
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The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the BPH covering the supervision and inspection
of the development and construction of the Project, and bearing the responsibility of assuring
that construction conforms to the plans, specifications and designs prepared by the Consulting
Engineers, which have been approved by all necessary governmental bodies. Such engineer
shall certify to the Authority, the BPH and the Issuer at the completion of construction that
construction of the Project is in accordance with the approved plans, specifications and
designs, or amendments thereto, approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the DWTRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the BPH in writing ot such receipt.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the DWTRF Regulations, to the BPH when the
Project is 90% completed. The Issuer shall at all times provide operation and mainienance
of the System in compliance with all State and federal standards.

The Issuer shall employ qualified operating personnel properly certified by the
State before the Project is 50% complete and shall retain such a certified operator to operate
the System during the entire term of the Loan Agreement. The Issuer shall notify the BPH
in writing of the certified operator employed at the 50% completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable, the
Issuer 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 7.13. Enforcement of Collections. The Issuer 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 charges which shall become delinquent to the full extent permitted or authorized by
the Act, the rules and regulations of the Public Service Commission of West Virginia and
other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, 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 Issuer turther covenants
and agrees that, it will, to the full extent permitted by law and the rules and regulations
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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 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.

Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2003 A Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the actual cost thereof. In time of war the Issuer will
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. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance (fire and extended
coverage) to protect the interests of the Issuer, the Authority, the prime contractor and
all subcontractors as their respective interests may appear, in accordance with the
Loan Agreement, during construction of the Project on a 100% basis (completed value
form) on the insurable portion of the Project, such insurance to be made payable to the
order of the Authority, the Issuer, the contractors and subcontractors, as their interests
Imay appear.

CHS86178.2 43



(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bedily 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 Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE, for all employees of or
for the system eligible therefor; and performance and payment bonds, such bonds to
be in the amounts of not less than 100% of the amount of any construction contract
and to be required of each contractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County Commission of the County
in which such work is to be performed prior to commencement of construction of any
additions, extensions, or improvements for the System in compliance with
West Virginia Code, Chapter 38, Article 2, Section 39.

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

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

(6) FIDELITY BONDS will be provided as to every officer, member and
employee of the Issuer 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.

B. The Issuer shall require all contractors engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in an amount equal to 100%
of the contract price of the portion of the Project covered by the particular contract as
security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the BPH and the Issuer shall verity such
insurance prior to commencement of construction. In the event the Loan Agreement so
requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear.
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Section 7.16. Connections. To the extent permitted by the laws of the State and
rules and regulations of the Public Service Commission of West Virginia, the Issuer shall
require every owner, tenant or occupant of any house, dwelling or building intended to be
served by the System to connect thereto.

Section 7.17. Completion, Operation and Maintenance of Project; Permits and
Orders. The Issuer shall complete the Project as promptly as possible and operate and
maintain the System as a revenue-producing utility in good condition and in compliance with
all federal and state requirements and standards. The Issuer 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 2003 A Bonds are outstanding.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System and alt approvals for issuance of the Series 2003 A Bonds required by State law, with
all requisite appeal periods having expired without successful appeal.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Loan Agreement and the
Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the BPH with
copies of all documents submitted to the Authority.

The Issuer shall also to comply with all applicable laws, rules and regulations
issued by the Authority, the BPH or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System,

Section 7.19. [Reserved]

Section 7.20. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2003 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 1o
be valid and binding and shall take effect immediately upon delivery of the Series 2003 A
Bonds and shall be on a parity with the statutory mortgage lien in favor of the Holders of the
Prior Bonds.

Section 7.21. Securities Laws Compliance. The Issuer shall provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).
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Section 7.22. Contracts; Public Releases. A. The Issuer shall, simultaneously
with the delivery of the Series 2003 A Bonds or immediately thereafter, enter into writien
contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the BPH for written
approval. The Issuer shill obtain the written approval of the BPH before expending any
proceeds of the Series 2003 A Bonds held in “contingency” as set forth in the
schedule attached to the Certificate of Consulting Engineer. The Issuer shall also obtain the
written approval of the BPH before expending any proceeds of the Series 2003 A Bonds
made available due to bid or construction or project underruns.

C.  The Issuer shall list the funding provided by the BPH 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 groundbreaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest 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, or at par if such investment is held in the "Consolidated Fund."
The Commission, the Depository Bank, or such other bank or national banking association
shall sell and reduce to cash a sufficient amount of such investments whenever the cash
balance in any fund or account is insufficient to make the payments required from such fund
or account, regardless of the loss on such liquidation. The Depository Bank or such other
bank or national banking association, as the case may be, 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 Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Isswer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so fong as any of the Series 2003 A
Bonds are Outstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest, if any, on the Series 2003 A Bonds from gross income for
federal income tax purposes.

Section 8.02.  Certificate and Covenants as to Use of Proceeds. The Issuer
shall deliver a certificate as to use of proceeds or other similar certificate to be prepared by
nationally recognized bond counsel relating to restrictions on the use of proceeds of the Series
2003 A Bonds as a condition to issuance of the Series 2003 A Bonds. In addition, the Issuer
covenants (i) to comply with the Code and all Regulations from time to time in effect and
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applicable to the Series 2003 A Bonds as may be necessary in order to maintain the status of
the Series 2003 A Bonds as governmental bonds; (ii) that it shall not take, or permit or suffer
to be taken, any action with respect to the Issuer’s use of the proceeds of the Series 2003 A
Bonds which would cause any bonds, the interest, if any, on which is exempt from federal
income taxation under Section 103(a) of the Code, issued by the Authority, the Council or
the BPH, as the case may be, from which the proceeds of the Series 2003 A Bonds are
derived, to lose their status as tax-exempt bonds; and (iii) to take such action, or refrain from
taking such action, as shall be deemed necessary by the Issuer, or requested by the Authority,
the Council or the BPH, to ensure compliance with the covenants and agreements set forth
in this Section, regardless of whether such actions may be contrary to any of the provisions
of this Bond Legislation.

The Issuer shall annually furnish to the Authority information with respect to
the Issuer’s use of the proceeds of the Series 2003 A Bonds and any additional information

requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an "Event of Default" with respect to the Series 2003 A Bonds :

(1)  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2003 A Bonds;
or

2y  Ifdefault occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2003 A Bonds set forth in this Bond Legislation, any
Supplemental Resolution or in the Series 2003 A Bonds, and such
defauli shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or

(3)  If the Issuer 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)  If default occurs with respect to the Prior Bonds or
the Prior Ordinance.

Section 9.02. Remedies. Upon the happening and continuance of any Event
of Default, any Registered Owner of a Series 2003 A Bond 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 [ssuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Series 2003 A Bonds, (iv) by
action at law or bill in equity require the Issuer to account as if it were the trustee of an
express trust for the Registered Owners of the Series 2003 A Bonds, and (v) by action or bill
in equity enjoin any acts in violation of the Bond Legislation with respect to the Series
2003 A Bonds, or the rights of such Registered Owners; provided that, all rights and
remedies of the Holders of the Series 2003 A Bonds shall be on a parity with the Holders of
the Prior Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner of a Series
2003 A Bond may, by proper legal action, compel the performance of the duties of the Issuer
under the Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to the Series 2003 A
Bonds, any Registered Owner of a Series 2003 A Bond shall, in addition to all other remedies
or rights, have the right by appropriate legal proceedings to obtain the appeintment of a
receiver to administer the System or to complete the acquisition and construction of the
Project on behalf of the Issuer, with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of the System, the payment of
the Series 2003 A Bonds and interest, if any, and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges or other revenues in
conformity with the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and shall
hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might exercise.

Whenever all that is due upon the Series 2003 A Bonds and interest thereon, if
any, and under any covenants of this Bond Legislation for reserve, sinking or other funds and
upon any other obligations and interest thereon having a charge, lien or encumbrance upon
the revenues of the System shall have been paid and made good, and all defaults under the
provisions of this Bond Legislation shall have been cured and made good, possession of the
System shall be surrendered to the Issuer upon the entry of an order of the court to that
effect. Upon any subsequent default, any Registered Owner of any Bonds shall have the
same right to secure the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers 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 Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2003 A Bonds. Such recetver 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
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Project and the possession, operation and maintenance of the System for the sole purpose of
the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the System shall remain in the Issuer, 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.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. 1If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2003 A Bonds, the principal of and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Gross Revenues and other monies and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 2003 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.

CH5856178.2 52



ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2003 A Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2003 A Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolution or
order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 2003 A Bonds, shall be made without the consent
in writing of the Registered Owners of the Series 2003 A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the Series 2003 A
Bonds or the rate of interest, if any, thereon, or in the principal amount thereof, or affecting
the unconditional promise of the Issuer to pay such principal and interest, if any, out of the
funds herein pledged therefor without the consent of the Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the principal
amount of the Series 2003 A Bonds required for consent to the above-permitted amendments
or modifications.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2003 A Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11,03, Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Resolution, or the
Series 2003 A Bonds.

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

Section 11.03. Notices. All notices to be sent to the Issuer, the Authority
or the BPH shall be in writing and shall be deemed to have been given when delivered in
person or mailed by first class mail, postage prepaid, addressed as follows:
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ISSUER:

Town of Franklin

Post Office Box 483

Franklin, West Virginia 26807
Attention: Mayor

AUTHORITY:

West Virginia Water Development Authority
180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Director

BPH:

West Virginia Bureau for Public Health

815 Quarrier Street, Suite 418

Charleston, West Virginia 25301

Attention: Infrastructure and Capacity Development

All notices to be sent to the BPH hereunder, shall also be sent to the Authority.

Section 11.06. Conflicting Provisions Repealed. Except for the Prior
Ordinance, all orders, resolutions and ordinances, or parts thereof, in conflict with the
provisions of this Ordinance are, to the extent of such conflict, hereby repealed; provided
that, in the event of any conflict between this Ordinance and the Prior Ordinance, the Prior
Ordinance shall control (unless less restrictive), so long as the Prior Bonds are Outstanding.

Section 11.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Mayor, Recorder and members of the Governing Body were
at all times when any actions in connection with this Ordinance occurred and are duly in
office and duly qualified for such office.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The Pendleton Times, a newspaper published and
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of general circulation in The Town of Franklin, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Series
2003 A Bonds, and that any person interested may appear before the Governing Body upon
a date certain, not less than ten days subsequent to the date of the first publication of such
abstract of this Ordinance and notice, and present protests, and that a certified copy of this
Ordinance is on file with the Governing Body for review by interested persons during office
hours of the Governing Body. At such hearing, all objections and suggestions shall be heard
and the Governing Body shall take such action as it shall deem proper in the premises.

Section 11.09. Effective Date. This Ordinance shall take effect
immediately following the public hearing and final reading hereof.

Passed on First Reading: - August 11, 2003

Passed on Second Reading:

September 2, 2003

Passed on Final Reading
Following Public
Hearing: - October 7, 2003
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE
TOWN OF FRANKLIN on the 7th day of October, 2003.

Dated: December 17, 2003.

EA /_Z\ﬁ
Qv ) _'{ / i o
Recorder _Z/

11/13/03
307110.00002
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THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2003 A (WEST VIRGINIA DWTRF PROGRAM), OF
THE TOWN OF FRANKLIN; APPROVING AND RATIFYING
THE LOAN AGREEMENT RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY: DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Council {the "Governing Body") of The Town of Franklin (the
"Issuer") has duly and officially enacted a bond ordinance, effective October 7, 2003 (the
"Bond Ordinance" or the "Ordinance”), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE TOWN OF FRANKLIN
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCEBY THE
TOWN OF NOT MORE THAN $3,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 12003 A (WEST VIRGINIA DWTRF PROGRAM},
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
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BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Water Revenue
Bonds, Series 2003 A (West Virginia DWTRF Program), of the Issuer (the "Series 2003 A
Bonds" or the "Bonds™), in the aggregate principal amount not to exceed $3,000,000 and has
authorized the execution and delivery of the loan agreement relating to the Series 2003 A
Bonds, by and between the Issuer and the West Virginia Water Development Authority (the
"Authority"), on behalf of the West Virginia Bureau for Public Health (the “BPH”) (the
“Loan Agreement”), all in accordance with Chapter 8, Article 19 and Chapter 16,
Article 13C of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in
the Bond Ordinance it is provided that the form of the l.oan Agreement and the exact
principal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan
Agreement be approved and ratified by the Issuer, that the exact principal amount, the date,
the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates, the sale price and other terms of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein provided for;
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE TOWN OF FRANKLIN:

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2003 A (West Virginia DWTRF Programy), of the ssuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $2,528,623. The
Series 2003 A Bonds shall be dated the date of delivery thereof, shall finally mature
December 1, 2034, and shall bear no interest. The principal of the Series 2003 A Bonds shall
be payable quarterly on March 1, June 1, September 1 and December ! of each year,
commencing March 1, 2005, and maturing December 1, 2034, and in the amounts as set
forth in the "Schedule Y" attached to the Loan Agreement and incorporated in and made a
part of the Series 2003 A Bonds. The Series 2003 A Bonds shall be subject to redemption
upon the written consent of the Authority and the BPH, and upon payment of the interest, if
any, and redemption premium, if any, and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the registered owner of the Series 2003 A
Bonds. The Issuer does hereby approve and shall pay the Administrative Fee equal to 1% of
the principal amount of the Series 2003 A Bonds set forth in the “Schedule Y™ attached to
the Loan Agreement.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.

Section 3.  The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the applications to the BPH and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that, the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 4.  The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for the
Bonds under the Bond Ordinance and does approve and accept the Registrar's Agreement to
be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar, and
the execution and delivery of the Registrar's Agreement by the Mayor, and the performance
of the obligations contained therein, on behalf of the Issuer, are hereby authorized, approved
and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia

Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Ordinance.
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Section 6. The Issuer does hereby appoint and designate Pendleton County
Bank, Franklin, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 7. Series 2003 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2003 A Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 2003 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2003 A Bonds Reserve Account.

Section 9.  The balance of the proceeds of the Series 2003 A Bonds shali be
deposited in or credited to the Series 2003 A Bonds Construction Trust Fund for payment of
the costs of the Project, including, without limitation, costs of issuance of the Bonds and
related costs.

Section 10. The Mayor and Recorder are hereby authorized and directed to
execute and deliver such other documents, agreements, instruments and certificates required
or desirable in connection with the Bonds to be issued hereby and by the Bond Ordinance
approved and provided for, to the end that the Bonds may be delivered on or about
December 17, 2003, to the Authority pursuant to the Loan Agreement.

Section 11. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds are in the public interest, serve a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Ordinance held
by the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed in writing by
the Issuer. Monies in the Series 2003 A Bonds Sinking Fund, including the Series 2003 A
Bonds Reserve Account therein, shall be invested by the West Virginia Municipal Bond
Cominission in the West Virginia Consolidated Fund.

Section 13. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer 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 Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code and
Treasury Regulations promulgated or to be promulgated thereunder.
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Section 14. The Issuer hereby approves and accepts all contracts relating to the
financing, acquisition and construction of the Project.

Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 2nd day of December, 2003.

THE TOWN OF FRANKLIN

Mayor
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by The Town
of Franklin on the 2nd day of December, 2003.

Dated: December 17,2003.

[SEAL]

Recorder

11/26/03
307110.00002
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DWTRF
(03/26/02)

LOAN AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the "Loan Agreement”), made and entered into in several counterparts, by
and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
"Authority"), acting under the direction of the WEST VIRGINIA BUREAU FOR PUBLIC
HEALTH, a division of the West Virginia Department of Health and Human Resources (the
"BPH"), and the local entity designated below (the "Local Entity").

TOWN OF FRANKELIN
{Local Entity)

WHEREAS, the United States Congress under Section 1452 of the Safe
Drinking Water Act, as amended (the “Safe Drinking Water Act”), has provided for
capitalization grants to be awarded to states for the express purpose of establishing and
maintaining drinking water treatment revolving funds for the construction, acquisition and
improvement of drinking water systems;

WHEREAS, pursuant to the provisions of Chapter 16, Article 13C of the
Code of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the
"State") has established a drinking water treatment revolving fund program (the "Program")
to direct the distribution of loans to eligible Local Entities pursuant to the Safe Drinking
Water Act;

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

WHEREAS, the Act establishes a permanent perpetual fund known as the
“West Virginia Drinking Water Treatment Revolving Fund” (hereinafter the "Fund"), which
fund is to be administered and managed by the Authority under the direction of the BPH;

MO0312328.1



WHEREAS, pursuant to the Act, the Authority and BPH are empowered to
make loans from the Fund to Local Entities for the acquisition or construction of drinking
water projects by such Local Entities, all subject to such provisions and limitations as are
contained in the Safe Drinking Water Act and the Act;

WHEREAS, the Local Entity constitutes a local entity as defined by the Act;

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

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

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

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

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

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

ARTICLE 1

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

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

1.3 "Loan" means the loan to be made by the Authority and BPH to the
Local Entity through the purchase of Local Bonds, as hereinafter defined, pursuant to this
Loan Agreement.

1.4 "Local Act" means the official action of the Local Entity required by
Section 4.1 hereof, authorizing the Local Bonds.

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

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

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

1.8  "Program" means the drinking water facility acquisition, construction
and improvement program coordinated through the capitalization grants program established
under the Safe Drinking Water Act and administered by BPH.

1.9 "Project" means the drinking water project hereinabove referred to, to
be constructed or being constructed by the Local Entity in whole or in part with the net
proceeds of the L.ocal Bonds or being or having been constructed by the Local Entity in
whole or in part with the proceeds of bond anticipation notes or other interim financing,
which 1s to be paid in whole or in part with the net proceeds of the Local Bonds.

1.10 "DWTRF Regulations" means the regulations set forth in the West
Virginia Code of State Regulations.

M0O312328.1 3



1.11 "System" means the drinking water system owned by the Local Entity,
of which the Project constitutes all or to which the Project constitutes an improvement, and
any improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE II

The Proiect and the Svstem

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

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

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Local Entity, subject to any mortgage lien or other security
interest as 1s provided for in the Local Statute unless a sale or transfer of all or a portion of
said property is approved by BPH and the Authority.

2.4 TheLocal Entity agrees that the Authority and BPH and their respective
duly authorized agents shall have the right at all reasonable times to enter upon the Project
site and Project facilities and to examine and inspect the same. The Local Entity further
agrees that the Authority and BPH and their respective duly authorized agents shall, prior to,
during and after completion of construction and commencement of operation of the Project,
have such rights of access to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and rights of the Authority and BPH with respect
to the System pursuant to the pertinent provisions of the Act.
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2.5  The Local Entity shall keep complete and accurate records of the cost
of acquiring the Project site and the costs of constructing, acquiring and installing the Project.
The Local Entity shall permit the Authority and BPH, acting by and through their directors
or duly authorized agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at any and all reasonable times for the purpose
of audit and examination, and the Local Entity shall submit to the Authority and BPH such
documents and information as it may reasonably require in connection with the construction,
acquisition and installation of the Project, the operation and maintenance of the System and
the administration of the Loan or of any State and federal grants or other sources of financing
for the Project.

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

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

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

2.9  The Local Entity shall provide and maintain competent and adequate
engineering services satisfactory to the Authority and BPH covering the supervision and
inspection of the development and construction of the Project and bearing the responsibility
of assuring that construction conforms to the plans, specifications and designs prepared by
the Consulting Engineers, which have been approved by all necessary governmental bodies.
Such engineer shall certify to the Authority, BPH and the Local Entity at the completion of
construction that construction is in accordance with the approved plans, specifications and
designs, or amendments thereto, approved by all necessary governmental bodies. The Local
Entity shall require the Consulting Engineers to submit Recipient As-Built Plans, as defined
in the DWTRF Regulations, to it within 60 days of the completion of the Project. The Local
Entity shall notify BPH in writing of such receipt.

2.10  The Local Entity shall require the Consulting Engineers to submit the
final Operation and Maintenance Manual, as defined in the DWTRF Regulations, to BPH
when the Project is 90% completed. The Local Entity shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards. The
Local Entity shall employ qualified operating personnel properly certified by the State
before the Project is 50% complete and shall retain such a certified operator(s) to operate the
System during the entire term of this Loan Agreement. The Local Entity shall notify BPH
in writing of the certified operator employed at the 50% completion stage.

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

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

2.13  The Local Entity, during construction of the Project, shall complete
Payment Requisition Forms, the form of which is attached hereto as Exhibit B and
incorporated herein by reference, and forward such forms to BPH in compliance with the
Local Entity's construction schedule.
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ARTICLE HII

Conditions to Loan;
Issuance of L.ocal Bonds

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

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

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

(c)  The Local Entity shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV
hereof;

(d)  The Local Entity shall either have received bids or entered into
contracts for the construction of the Project, which are in an amount and otherwise
compatible with the plan of financing described in the Application; provided, that, if the
Loan will refund an interim construction financing, the Local Entity must either be
constructing or have constructed its Proiect for.a cost and as otherwise compatible with the
plan of financing described in the Application; and, in either case, the Authority and BPH
shall have received a certificate of the Consulting Engineers to such effect, the form of which
certificate 1s attached hereto as Exhibit C;

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

() The Local Entity shall have obtained all requisite orders of and

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

(g}  The Local Entity shall have obtained any and all approvals for
the i1ssuance of the L.ocal Bonds required by State law, and the Authority and BPH shall have
received an opinion of counsel to the Local Entity, which may be local counsel to the Local
Entity, bond counsel or special PSC counsel but must be satisfactory to the Authority and
BPH, to such effect;

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

(1) Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(i1) hereof, and the Authority and
BPH shall have received a certificate of the accountant for the Local Entity, or such other
person or firm experienced in the finances of local entities and satisfactory to the Authority
and BPH, to such effect; and

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

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

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

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

3.5 TheLocal Entity understands and acknowledges that it is one of several
local entities which have applied to the Authority and BPH for loans from the Fund to
finance drinking water projects and that the obligation of the Authority to make any such
loan is subject to the Local Entity's fulfilling all of the terms and conditions of this Loan
Agreement on or prior to the Date of Loan Closing and to the requirements of the Program.
The Local Entity specifically recognizes that the Authority will not purchase the Local Bonds
unless and until sufficient funds are available in.the Fund to purchase all the Local Bonds
and that, prior to execution of this Loan Agreement, the Authority may purchase the bonds
of other local entities set out in the State Project Priority List, as defined in the DWTRE
Regulations. The Local Entity further specifically recognizes that all loans will be originated
in conjunction with the DWTRF Regulations and with the prior approval of BPH or such
later date as is agreed to in writing by the BPH.

3.6 TheLocal Entity shall provide BPH with the appropriate documentation
to comply with the special conditions regarding the public release requirements established
by federal and State regulations as set forth in Exhibit D attached hereto at such times as are
set forth therein.
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ARTICLE IV

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

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

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

(i) to pay Operating Expenses of the System;

(11} to the extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the "Reserve Account”) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof'in an amount equal to the maximum amount
of principal and interest which will come due on the Local Bonds in the then current or any
succeeding year (the "Reserve Requirement"), by depositing in the Reserve Account an
amount not less than one-twelfth (1/12) of one-tenth (1/10}) of the Reserve Requirement or,
if the Reserve Account has been so funded (whether by Local Bond proceeds, monthly
deposits or otherwise), any amount necessary to maintain the Reserve Account at the Reserve
Requirement;

(iii) to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; and
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(iv) for other legal purposes of the System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.

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

(b)  Covenants substantially as follows:

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

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

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

(iv) That, except as otherwise required by State law or the
DWTRF Regulations, 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
from such sale, mortgage, lease or other disposition shall be sufficient to fully pay all of the
Local Bonds outstanding and further provided that portions of the System when no longer
required for the ongoing operation of the System as evidenced by certificates from the
Consulting Engineer, may be disposed of with such restrictions as are normally contained in
such covenants;

(v)  Thatthe Local Entity shall notissue any other obligations

payable from the revenues of the System which rank prior to, or equally, as to lien and
security with the Local Bonds, except parity bonds which shall only be issued if net revenues
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of the System prior to issuance of such parity bonds, plus reasonably projected revenues from
rate increases and the improvements to be financed by such parity bonds, shall not be less
than one hundred fifteen percent (115%) of the maximum debt service in any succeeding year
on all L.ocal Bonds and parity bonds theretofore and then being issued and on any obligations
secured by a lien on or payable from the revenues of the System prior to the Local Bonds and
with the prior written consent of the Authority and BPH,;

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

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

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

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

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

(xi)  Thatthe Local Entity shall annually, within six months of
the end of the fiscal year, cause the records of the System to be audited by an independent
certified public accountant or independent public accountant and shall submit the report of
said audit to the Authority and BPH. If the Local Entity receives $300,000 or more (in federal
funds) in a fiscal year, the audit shall be obtained in accordance with the Single Audit Act
(as amended from time to time) and the applicable OMB Circular (or any successor thereto).
Financial statement audits are required once all funds have been received by the Local Entity.
The audit shall include a statement that the Local Entity is in compliance with the terms and
provisions of the Local Act and this Loan Agreement and that the Local Entity's revenues are
adequate to meet its Operating Expenses and debt service and reserve requirements;

(x11) That the Local Entity shall annually adopt a detailed,
balanced budget of the estimated revenues and expenditures for operation and maintenance
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of the System during the succeeding fiscal year and shall submit a copy of such budget to the
Authority and BPH within 30 days of adoption thereof;

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

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

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

(xvi) Thatthe West Virginia Municipal Bond Commission (the
"Commission") shall serve as paying agent for all Local Bonds;

(xvii) That the Local Entity shall on the first day of each month
(if the first day is not a business day, then the first business day of each month} deposit with
the Commission the required interest, principal and reserve account payment. The Local
Entity shall complete the Monthly Payment Form, attached hereto as Exhibit E and
incorporated herein by reference, and submit a copy of said form along with a copy of the
check or electronic transfer to the Authority by the 5th day of such calendar month;

(xviii) That, unlessit qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Local Entity will furnish to the Authority,
annually, at such time as it 1s required to perform its rebate calculations under the Internal
Revenue Code of 1986, as amended, a certificate with respect to its rebate calculations and,
at any time, any additional information requested by the Authority;
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(xix) That the Local Entity shall have obtained the certificate
of the Consulting Engineers to the effect that the Project has been or will be constructed in
accordance with the approved plans, specifications and design as submitted to the Authority
and BPH, the Project is adequate for the purposes for which it was designed, the funding plan
as submitted to the Authority and BPH is sufficient to pay the costs of acquisition and
construction of the Project and all permits required by federal and State laws for construction
of the Project have been obtained;

: (xx) Thatthe Local Entity shall, to the full extent permitted by
applicable law and the rules and regulations of the PSC, terminate its services to any
customer of the System who is delinquent in payment of charges for services provided by the
System and will not restore such services until all delinquent charges for the services of the
System have been fully paid; and

(xx1) That the Local Entity shall submit all proposed change
orders to the BPH for written approval. The Local Entity shall obtain the written approval
of the BPH before expending any proceeds of the Local Bonds held in “contingency” as set
forth in the final Schedule A attached to the certificate of the Consulting Engineer. The
Local Entity shall obtain the written approval of the BPH before expending any proceeds of
the Local Bonds available due to bid/construction/project underruns.

The Local Entity hereby represents and warrants that the Local Act has been
or shall be duly adopted or enacted in compliance with all necessary corporate and other
action and in accordance with applicable provisions of law. All legal matters incident to the
authorization, issuance, validity, sale and delivery of the Local Bonds shall be approved
without qualification by nationally recognized bond counsel acceptable to the Authority in
substantially the form of legal opinion attached hereto as Exhibit F.

4.2 The Loan shall be secured by the pledge and assignment by the Local
Entity, as effected by the Local Act, of the fees, charges and other revenues of the Local
Entity from the System.

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

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

4.5  Asprovided by the DWTRF Regulations, the Local Entity agrees to pay
from time to time, if required by the Authority and BPH, the Local Entity's allocable share
of the reasonable administrative expenses of the BPH and the Authority relating to the
Program. Such administrative expenses shall be determined by the BPH and the Authority
and shall include, without limitation, Program expenses, legal fees paid by the BPH and the
Authority and fees paid for any bonds or notes to be issued by the Authonty for contribution
to the Fund.

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

ARTICLE V

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

5.1  The Local Entity hereby irrevocably covenants and agrees to comply
with all of the terms, conditions and requirements of this Loan Agreement and the Local Act.
The Local Entity hereby further irrevocably covenants and agrees that, as one of the
conditions of the Authority to make the Loan, it has fixed and collected, or will fix and
collect, the rates, fees and other charges for the use of the System and will take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(11) hereof.
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5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan Agreement,
the Local Entity hereby covenants and agrees that it will, to the extent or in the manner
authorized by law, immediately adjust and increase such schedule of rates, fees and charges
(or where applicable, immediately file with the PSC for a rate increase) and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Local Act and this Loan Agreement,

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

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

ARTICLE VI

Other Agreements of the
Local Entity

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

6.2 The Local Entity hereby warrants and represents that all information
provided to the Authority and BPH in this Loan Agreement, in the Application or in any
other application or documentation with respect to financing the Project was at the time, and
now 1s, true, correct and complete, and such information does not omit any material fact
necessary to make the statements therein, in light of the circumstances under which they were
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made, not misleading. Prior to the Authority's making the Loan and receiving the Local
Bonds, the Authority and BPH shall have the right to cancel all or any of their obligations
under this Loan Agreement if (a) any representation made to the Authority and BPH by the
Local Entity in connection with the Loan shall be incorrect or incomplete in any material
respect or (b) the Local Entity has violated any commitment made by it in its Application or
in any supporting documentation or has violated any of the terms of the Act, the DWTRF
Regulations or this Loan Agreement.

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

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

6.5  Notwithstanding Section 6.4, the Authority and BPH may at any time,
in their sole discretion, cause the rebate calculations prepared by or on behalf of the Local
Entity to be monitored or cause the rebate calculations for the Local Entity to be prepared,
in either case at the expense of the Local Entity.

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

6.7  TheLocal Entity hereby agrees to file with the Authority and BPH upon
completion of acquisition and construction of the Project a schedule in substantially the form
of Amended Schedule B to the Application, setting forth the actual costs of the Project and
sources of funds therefor.
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ARTICLE VII

Miscellaneous

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

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

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

7.4  Nowaiver by any party of any term or condition ofthis LLoan Agreement
shall be deemed or construed as a waiver of any other terms or conditions, nor shall a waiver
of any breach be deemed to constitute a waiver of any subsequent breach, whether of the
same or of a different section, subsection, paragraph, clause, phrase or other provision of'this
Loan Agreement.

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

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

7.7  This Loan Agreement shall terminate upon the earlier of:
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(i)  written notice of termination to the Local Entity from either the
Authority or BPH;

(ii)  the end of ninety (90) days after the date of execution hereof by
the Authority or such later date as is agreed to in writing by the BPH if the Local Entity has
failed to deliver the Local Bonds to the Authority;

(iii)  termination by the Authority and BPH pursuant to Section 6.2
hereof; or

(iv) payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Local Entity to the Authority or BPH.

In the event funds are not available to make all of the Loan, the responsibility
of the Authority and BPH to make all the Loan is terminated; provided further that the
obligation of the Local Entity to repay the outstanding amount of the Loan made by the
Authority and BPH is not terminated due to such non-funding on any balance of the Loan.
The BPH agrees to use its best efforts to have the amount contemplated under this Loan
Agreement included in its budget. Non-funding of the Loan shall not be considered an event
of default under this Loan Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement to be
executed by their respective duly authorized officers as of the date executed below by the
Authority. |

TOWN OF FRANKLIN
[Name of Local Entity]

(SEAL) By: ng /é/%éi/

Its: Mayor

Attest: Date: December 17, 2003

ﬁz/oﬁw

Its: Recorder

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL) . | B%@.‘__&% WW

Its: Director

Attest: Date: December 17. 2003

Its: Secretary-Treasurer

000832/00520
03/26/02
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Name of Local Entity

EXHIBIT A

MONTHLY FINANCIAL REPORT

Name of Bond Issue(s)

Type of Project

Fiscal Year

Item

1. Gross Revenues
2. Operating Expenses
3. Bond Payments:

Type of Issue
Clean Water SRF

Drinking Water TRF
Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement
Fund Deposits

M0312328.1

Current
Month

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

Name of Person Completing Form

Address

Telephone
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Itemn 1

Ttem 2

Item 3

Item 4

The Local Entity must complete the Monthly Financial Report and forward it to the
Water Development Authority by the 10 day of each month, commencing on the date
contracts are executed for the acquisition or construction of the Project and for two

years

M031232

INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

You will need a copy of the current fiscal year budget adopted by the Local
Entity to complete Items 1 and 2. In Item 1, provide the amount of actual
Gross Revenues for the current month and the total amount year-to-date in the
respective columns. Divide the budgeted annual Gross Revenues by 12. For
example, if Gross Revenues of $1,200 are anticipated to be received for the
year, each month the base would be increased by $100 ($1,200/12). This isthe

incremental amount for the Budget Year-to-Date column.

Provide the amount of actual Operating Expenses for the current month and
the total amount year-to-date in the respective columns. Any administrative
fee should be inciuded in the Operating Expenses. Divide the budgeted annual
Operating Expenses by 12. For example, if Operating Expenses of $900 are
anticipated to be incurred for the year, each month the base would be increased
by $75(8900/12). This is the incremental amount for the Budget Year-to-Date

column.

Provide the Bond Payments (principal, interest and reserve account) for all
the outstanding bonds of the Local Entity according to the source of funding.
For example, Clean Water State Revolving Fund loan from Department of
Environmental Protection, Drinking Water Treatment Revolving Fund loan
from Bureau for Public Health, Infrastructure Fund loan from Infrastructure
and Jobs Development Council, or a loan from the Water Development

Authority, etc.

Provide the amount deposited into the Renewal and Replacement Fund cach
month. This amount is equal to 2.5% of Gross Revenues minus the total
reserve account payments included in Item 3. If Gross Revenues are $1,200,
then3$30 (2.5% of $1,200), LESS the amount of all reserve account payments
in Item 3 should be deposited into the Renewal and Replacement Fund. The
money in the Renewal and Replacement Fund should be kept separate and

apart from all other funds of the Local Entity.

following the completion of acquisition or construction of the Project.
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EXHIBIT B

PAYMENT REQUISITION FORM
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EXHIBIT C

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I, , Registered Professional Engineer, West
Virginia License No. , of Consulting Engineers,
, , hereby certify as follows:
1. My firm is engineer for the acquisitién and construction of
to the system (the "Project") of

(the "Issuer"), to be constructed primarily in
County, West Virginia, which acquisition and construction are
being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words used herein and not defined herein shall have the same meaning set forth
inthe bond adopted or enacted by the Issuer on ,and the
Loan Agreement by and between the Issuer and the West Virginia Water Development
Authority (the "Authority"), on behalf of the West Virginia Bureau for Public Health (the
"BPH"), dated )

2. The Bonds are being issued for the purposes of (i)
,.and (11) paying certain issuance and other costs in connection therewith.

3. To the best of my knowledge, information and belief, (i} within the limits and
in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by BPH and any change orders
approved by the Issuer, BPH and all necessary governmental bodies; (ii) the Project, as
designed, is adequate for its intended purpose and has a useful life of at least years,
if properly operated and maintained, excepting anticipated replacements due to normal wear
and tear; (iii) the Issuer has received bids for the acquisition and construction of the Project
which are in an amount and otherwise compatible with the plan of financing set forth in
Schedule A attached hereto as Exhibit A, and my firm' has ascertained that all successful

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and payment
bonds, then insert the following: [and in reliance upon the opinion of , Esq.] and delete
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bidders have made required provisions for all insurance and payment and performance bonds
and that such insurance policies or binders and such bonds have been verified for accuracy;
(iv) the successful bidders received any and all addenda to the original bid documents; (v)
the bid documents relating to the Project reflect the Project as approved by the BPH and the
bid forms provided to the bidders contain all critical operational components of the Project;
(vi) the successful bids include prices for every item on such bid forms; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained all permits required by the laws of
the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and operation of the System; (ix) as of the effective date thereof?,
the rates and charges for the System as adopted by the Issuer will be sufficient to comply
with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds, together with
all other moneys on deposit or to be simultaneously deposited and irrevocably pledged
thereto and the proceeds of grants, if any, irrevocably committed therefor, are sufficient to
pay the costs of acquisition and construction of the Project approved by BPH; and (xi)
attached hereto as Exhibit A is the final amended “Schedule A - Total Cost of Project;
Sources of Funds and Cost of Financing™ for the Project.

WITNESS my signature and seal on this day of ,

[SEAL]

West Virginia License No.

“my firm has ascertained that”.

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

SPECIAL CONDITIONS

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

MONTHLY PAYMENT FORM

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311-1217

Re: [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond
Commission

on behalf of on
[Local Entity] [Date]
Sinking Fund:
Interest A
Principal  §
Total: $

Reserve Account: §

Witness my signature this ___ day of

[Name of Local Entity]

By:

Authorized Officer

Enclosure: wire transfer form
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EXHIBIT F
QPINION OF BOND COUNSEL FOR LOCAL ENTITY

[To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311-1217

West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, WV 25301-2616

Ladies and Gentlemen:

We are bond counsel to _ (the "Local Entity"), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of a (1) loan agreement dated , including all schedules and
exhibits attached thereto (the "Loan Agreement"), between the Local Entity and the West
Virginia Water Development Authority (the "Authority"), on behalf of the West Virginia
Bureau for Public Health (the "BPH"), and (ii) the issue of a series of revenue bonds of the
Local Entity, dated (the "Loocal Bonds"), to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Local Bonds are issued in the
principal amount of § , in the form of one bond, registered as to principal
and interest to the Authority, with principal and interest payable quarterly on March 1,
June 1, September 1, and December 1 of each year, beginning 1, , and
ending 1, , all as set forth in the "Schedule Y" attached to the Loan
Agreement and incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purposes of (i) , and (11)
paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of of the
Code of West Virginia, 1931, as amended (the "Local Statute"), and the bond duly
adopted or enacted by the Local Entity on , as supplemented by the
supplemental resolution duly adopted by the Local Entity on (collectively,

the "Local Act"), pursuant to and under which Local Statute and Local Act the Local Bonds
are authorized and issued, and the Loan Agreement has been undertaken. The Local Bonds
are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Local Act and the Loan Agreement.
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Based upon the foregoing and upon our examination of such other documents as we
have deemed necessary, we are of the opinion as follows:

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

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

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

4. The Local Act and all other necessary orders and resolutions have been legally
and effectively adopted or enacted by the Local Entity and constitute valid and binding
obligations of the Local Entity, enforceable against the Local Entity in accordance with their
terms. The Local Act contains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Entity to the Authority and are valid, legally enforceable and binding special
obligations of the Local Entity, payable from the gross or net revenues of the System set forth
in the Local Act and secured by a first lien on and pledge of the gross or net revenues of the
System, all in accordance with the terms of the Local Bonds and the Local Act.

6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.

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

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

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $2.528,623
Purchase Price of Local Bonds  $2.528.623

The Local Bonds shall bear no interest. Commencing March 1, 2005,
principal of the Local Bonds is payable quarterly, with an administrative fee of 1%.
Quarterly payments will be made on March 1, June 1, September 1 and December 1 of each
year as set forth on the Schedule Y attached hereto and incorporated herein by reference.

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

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

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

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

Entity:

Water Revenue Bonds, Series 1994, dated May 27, 1994, issued in the original
principal amount of $309,000.
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SCHEDULE ¥

Town of Franklin
Loan of $2,528,623
30 Yeats, 0% Interest Rate, 1% Administrative Fee
Closing Date: December 17, 2003
DEBT SERVICE SCHEDULE

Pring Caupo _

3/01/2004 - - -

6/01/2004 - - -

9/01/2004 - - -

12/01/2004 - - -
3/0172005 21,071.86 - 21,071.86
6/01/2005 21,071.86 - 21,071.88
9/01/2005 21,071.86 - 21,071.86
12/01/2005 21,071.86 - 21,071.86
3/01/2006 21,071.86 - 21,071.86
6/01/2006 21.071.86 - 21,071.86
9/01/20086 21,071.86 - 21,071.86
12/01/2006 21,071.86 - 21,071.86
3/01/2007 21,071.88 - 21,071.86
6/01/2007 21,071.86 - 21,071.88
970172007 21,071.886 - 21.071.86
12/01/2007 21,071.86 - 21,071.86
3/01/2008 21,071.86 - 21,071.86
6/01/2008 21,071.86 - 21,071.86
9/01/2008 21,071.86 - 21,071.88
12/01/2008 21.071.86 - 21,071.86
3/01/2009 21,071.86 - 21,071.86
6/01/2009 21,071.86 - 21,071.86
©/01/2009 21,071.86 - 21,071.86
12/01/2009 21,071.88 - 21,071.86
30172010 21,071.86 - 21,071.86
6/01/2010 21,071.86 - 21,071.86
9/01/2010 21,071.86 - 21,071.86
12/01/2010 21,071.86 - 21,071.86
3/01/2011 21,071.86 - 21,071.86
6/01/20%1 21,071.86 - 21,071.86
8/01/2011 21,071.86 - 21,071.86
12/01/2011 21,071.688 ‘ - ) 21,071.86
301/2012 21,071.86 - 21,071.86
6/01/2012 21.071.86 - 21,071.86
9/01/2012 21,071.86 - 21,071.86
12/01/2012 21,071.86 - 21,071.86
3/01/2013 21,071.86 - 21,071.86
6/01/2013 21,071.88 - 21,071.86
9/01/2013 21,071.86 - 21,071.86
12/0172013 21,071.86 - 27071.86
3/01/2014 21,071.86 - 21,071.86
6/01/2014 21,071.86 - 21,071.86
9/01/2014 21.071.86 - 21,071.86
12/01/2014 21,071.86 - 21,071.86
30172015 21,071.86 - 21,671.86
6/01/2015 21,071.86 - 21,071.86
9/01/2015 21,071.86 - 21,071.86

Ferris, Baker Wartts File = Town of Franklin Loans.sf-DWTRF 11-19.03- SINGLE PURPOSE
West Virginia Public Finance Office 11/19/2003 2:42 PM
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Town of Franklin
Loan of $2,528,623
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: December 17, 2003
DEBT SERVICE SCHEDULE

7 Principal < - Coupon > Total P+

12/01/2015 21,071.86 - 21,071.86
3/01/2016 21,071.86 - 21,071.86
6/01/2016 21,071.86 - 21,071.86
9/01/2018 21,071.86 - 21,071.86
12/01/2016 21,071.86 - 21,071.86
3/01/2017 21,071.86 - 21,071.86
8/01/2017 21,071.86 - 21,071.86
9/01/2017 21,071.86 - 21,071.86
12/01/2017 21,071.86 - 21,071.86
3/01/2018 21,071.86 - 21,071.86
6/01/2018 21,071.86 - 21,071.86
9/01/2018 21,071.86 - 21,071.86
120172018 21,071.86 - 21,071.86
3/0172019 21,071.86 - 21,071.86
8/01/2019 21,071.88 - 21,071.86
9/01/2019 21,071.86 - 21,071.86
12/01/2019 21,071.88 - 21,071.86
370172020 21,071.86 - 21,071.86
8/01/2020 21,071.86 - 21,071.86
8/01/2020 21,071.86 - 21,071.86
12/01/2020 21,071.86 - 21,071.86
3/01/2021 21,071.86 - 21,071.86
6/0172021 21,071.86 - 21,071.86
9/01/2021 21,071.86 - 21,071.88
12/01/2021 21,071.86 - 21,071.86
3/01/2022 21,071.86 - 21,071.86
6/01/2022 21,071.88 - 21,071.86
9/01/2022 21,071.86 - 21,071.86
12/01/2022 21,071.86 - 21,071.86
3/01/2023 21,071.86 - 21,071.86
8/01/2023 21,071.86 - 21,071.86
9/01/2023 21,071.86 - 21,071.86
1210172023 21,071.86 - 21,071.86
3/01/2024 21,071.86 - 21,071.86
6/01/2024 21,071.86 - 21,071.886
8/01/2024 21,071.86 - 21,071.86
12/01/2024 21,071.86 - 21,071.86
3/01/2025 21,071.86 - 21,071.86
6/01/2025 21,071.86 - 21,071.86
8/01/2025 21,071.86 - 21,071.86
12/01/2025 21,071.86 - 21,071.86
3/01/2026 21,071.86 - 21,071.86
6/01/20206 21,071.86 - 21,071.86
8/01/2026 21,071.86 - 21,071.86
12/01/2026 21,071.86 - 21,071.86
3/01/2027 21,071.86 - 21,071.86
6/01/2027 21,071.86 - 21,071.86

Ferrzis, Baker Watts

File = Town of Franklin Loans.sf DWTRF 11-19-03- SINGLE PURPOSE -

West Virginia Public Finance Office 11/19/2003 2:42 PM
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Town of Franklin
Loan of §2,528,623
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: December 17, 2003
DEBT SERVICE SCHEDULE
8/01/2027 21,071.86
12/01/2027 21,071.86 - 21.071.86
3/01/2028 21,071.86 - 21,071.86
6/01/2028 21,071.86 - 2107186
9/01/2028 21,071.86 - 21,071.86
1210172028 21,071.86 - 21,071.86
3/01/2028 21,071.86 - 21,071.86
6/01/2029 21,071.86 - 21,071.86
9/01/2029 21,071.86 - 21,071.86
12/01/2029 21,071.86 - 21,071.86
3/0172030 21,071.85 - 2107185
6/01/2030 21,071.85 - 21,071.85
9/01/2030 21,071.85 - 21,071.85
12/01/2030 21,071.85 - 21,071.85
310112031 21,071.85 - 21,071.85
6/01/2031 21.071.85 - 21,071.85
9/01/2031 21,071.85 - 21,071.85
12/01/2031 21,071.85 - 21,071.85
3/01/2032 21,071.85 - 21,071.85
6/01/2032 21,071.85 - 21,071.85
9/01/2032 21,071.85 - 21,071.85
12/01/2032 21,071.85 - 21,071.85
3/01/2033 21,071.85 - 21,071.85
6/01/2033 21,071.85 - 21,071.85
8/01/2033 21,071.85 - 21,071.85
12/01/2033 21,071.85 - 21,071.85
3/01/2034 21,071.85 - 21,071.85
6/01/2034 21,071.85 - 21,071.85
9/01/2034 21,071.85 - 21,071.85
12/01/2034 21,071.85 - 21,071.85
Total 2,528,623.00 : - 2,528,623.00 *

*Plus $3,187.12 one-percent administrative fee paid quarterly. Total fee over life of loan is $382,454.40.

Ferris, Baker Watts File = Town of Franklin Loans. sEDWTRF 11-19-03- SINGLE PURPQSE
West Virginia Public Finance Office 11/19/2003 2:42 PM
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in
the City of Charleston on the 10" day of December, 2003.
CASE NO. 03-0375-W-CN (REOPENED)
TOWN OF FRANKILIN

Petition to reopen filed by Town of Franklin

for Commission approval of financing as bids
came in over budget (filed 10/21/03).

COMMISSION ORDER

A Recommended Decision was entered on July 14, 2003 (final August 3, 2003),
which granted the Town of Franklin’s (Town) application for a certificate of convenience
and necessity to replace water lines and upgrade its water plant, subject to the condition
that all permits and necessary rights-of-way and easements shall be obtained from the
West Virginia Division of Highways prior to the actual commencement of construction
and that copies of said permits, rights-of-way and easements shall be filed with the
Commission immediately upon their receipt by the Town. Approval was also granted for
the project’s financing, consisting of a $1,050,000 Small Cities Block Grant (SCBG) and
a $2,181,300 Drinking Water Treatment Revolving Fund Loan (DWTRF Loan), for a
term of thirty (30) years at one percent (1%) interest. Among other things, the Town was
also ordered to obtain Commission consent and approval should there be any change in
the cost, scope, terms and conditions or financing of the project.

On October 21, 2003, the Town filed correspondence and indicated that it opened
bids at 2:00 p.m. on August 26, 2003, which came in over the budgeted amount.
Therefore, the Town asked the Commission to reopen this proceeding and issue a new
certificate of convenience and necessity for the increased amount. Copies of the relevant
documents were attached to the correspondence.

The Town again filed correspondence on November 13, 2003, stating its proposal
for covering the additional project cost. Specifically, the Town explained that it intends
to increase the DWTRF Loan from $2,181,300 to $2,528,623. The Town will also use
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an additional WVSCBG grant of $150,000 for the overruns, thereby increasing such
funding to $1,200,000. The Town specifically requested that the Commission approve:
arevised project budget totaling $3,728,623; the Town’s borrowing $2,528,623 from the
DWTREF for thirty years at 1% interest; and the Town using WVSCBG funds of
$1,200,000. Again, the Town attached supporting documentation.

On November 25, 2003, the Commission Staff filed an Initial and Final Joint Staff
Memorandum, attaching thereto the Final Internal Memorandurn of the Technical Staff.
Technical Staff addressed the Town’s ordinance to increase rates to encompass this
project. The ordinance passed and the rates became effective March 2, 2003. After
completion of the project, Technical Staff believes the amount of operating revenues will
be sufficient to cover the proposed annual operating expenses and revised debt service
requirements, and provide a surplus of approximately $8,697 and a coverage ratio of
117.22%.

Technical Staff recommended the following: 1) Pursuant to W. Va. Code § 24-2-
11, the Town be granted a certificate of convenience and necessity for this project, with
the provision that all required permits be obtained prior to construction; 2) Approve the
project financing as a $1,200,000 SCBG and a $2,528,623 DWTRF loan at 1% for thirty
(30) years, noting that if additional funding is required, the Town must petition for
approval of the same; 3) [f there is any change in the plans, scope, terms of financing the
project, the Town should request a reopening of the certificate case for adjustments and
approval; and 4) the Town shall provide a copy of the engineer’s certified tabulation of
bids within ten (10) days of the bid opening date, for each construction contract or vendor
bid contract to be awarded for this project. Legal Staff concurred with Technical Staff’s
position.

DISCUSSION

Upon review of all of the foregoing, the Commission finds that it i1s reasonable to
grant the Town’s petition to reopen and approve the revised funding which consists of
$1,200,000 SCBG funding and a $2,528,623 DWTRF Loan at 1% for thirty (30) years.

FINDINGS OF FACT

1. On October 21, 2003, the Town filed correspondence, requesting that the
case be reopened for approval of additional financing due to bid overruns.

2. The Town again filed correspondence on November 13, 2003, stating its
proposal for covering the additional project cost.
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3. On November 25, 2003, the Commission Staff recommended the following:
1) Pursuant to W. Va. Code § 24-2-11, the Town be granted a certificate of convenience
and necessity for this project, with the provision that all required permits be obtained
prior to construction; 2) The project financing be approved, as a $1,200,000 SCBG and
a $2,528.623 DWTRF loan at 1% for thirty (30) years, and noting that if additional
funding is required, the Town must petition for approval of the same; 3) If there is any
change in the plans, scope, terms of financing the project, the Town should request a
reopening of the certificate case for adjustments and approval; and 4) the Town shall
provide a copy of the engineer’s certified tabulation of bids within ten (10) days of the
bid opening date, for each construction contract or vendor bid contract to be awarded for
this project. Legal Staff concurred with Technical Staff’s position.

4, In its Final Internal Memorandum, Technical Staff addressed the Town’s
ordinance to increase rates to encompass this project. The ordinance passed and the rates
became effective March 2, 2003. After completion of the project, Technical Staffbelieves
the amount of operating revenues will be sufficient to cover the proposed annual
operating expenses and revised debt service requirements, and provide a surplus of
approximately $8,697 and a coverage ratio of 117.22%.

CONCLUSION OF LAW

The Town’s petition for revised funding, consisting of $1,200,000 SCBG funding
and a $2,528,623 DWTREF loan at 1% for thirty (30) years, should be approved.

ORDER

I'T 1S, THEREFORE, ORDERED that the Town of Franklin’s petition to reopen
is hereby granted.

IT IS FURTHER ORDERED that the Town of Franklin’s petition for revised
funding, consisting of $1,200,000 SCBG funding and a $2,528,623 DWTRF loan at 1%
for thirty (30) years, is hereby approved.

IT IS FURTHER ORDERED that in the event of any change to the funding, terms
of financing, plans, or scope of the approved project, the Town of Franklin shall petition
the Commission to reopen this proceeding for approval of the same.

IT 1S FURTHER ORDERED that, upon entry hereof, this proceeding shall be
removed from the Commission’s active docket of cases.
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[T IS FURTHER ORDERED that the Commission's Executive Secretary serve a
copy of this order upon all parties of record by United States First Class Mail and upon
Commission Staff by hand delivery.

TBS/jm
030375ca.wpd

A True Capy, Teste: \
.- Wy

Sandra Squire
Executive Secretary
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON B e L

Entered: _July 14, 2003 i

CASE NO. 03-0375-W-CN __lf? ‘3

TOWN OF FRANKLIN, a municipality, _ T
P.O. Box 483, Franklin, Pendleton
County.

Application for a certificate of convenience
and necessity to replace water lines and
upgrade the Town's water plant in Pendleton
County.

RECOMMENDED DECISION

On February 10, 2003, the Town of Franklin (Franklin) filed a letter
stating that it planned to submit an application for a certificate of
convenience and necessity in relation to its water plant and water system
improvements. On March 14, 2003, Franklin filed an applicatiocn, duly
verified, for a certificate of convenience and necessity to replace water
lines and upgrade its water plant. Franklin estimated that construction
of the proposed replacements and upgrades would cost approximately
$3,231,300, which would be financed by a Small Cities Block Grant (SCRG)
in the amount of $1,050,000 and a Drinking Water Treatment Revolving Fund
{(DWTRF) Loan in the amount of $2,181,300, for a term of thirty (30) years
at an interest rate of one percent (1%). Franklin's existing rates were
estimated to increase by approximately 55% due to the proposed proiect.

By Order dated March 14, 2003, Franklin was directed to give notice
of the filing of its application by publishing a copy of said Order once
in a newspaper, duly gqualified by the Secretary of State, published and
of general circulation in Pendleton County, making due return to the
Commission of proper certificate of publication immediately after
publication. The Notice directed that anyone desiring to make objection
to the application or to intervene in this proceeding must do so, in
writing, within thirty (30) days after the date of publication of said

Notice. It was further provided that failure to timely protest or
intervene could affect one's right to protest, including any associated
rate increases, or to participate in future proceedings. The Notice

further provided that, if no protests were received within the thirty-day
protest period, the Commission could waive formal hearing and grant the
application based upon the evidence submitted in the application and the
Commission's review thereof.

On April 3, 2003, Franklin filed an affidavit of publication from
The Pendieton Times, a newspaper published and generally circulated in
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Pendleton County, reflecting publication of the Notice of Filing on March
20, 2003.

No protests were filed within the thirty-day protest period, which
expired on April 21, 2003, or as of the date of this Order.

Also, on April 3, 2003, Staff Attorney Ronald E. Robertson, Jr.,
filed an Initial Joint Staff Memorandum. An Initial Internal Memorandum,
dated April 2, 2003, from Jefferson E. Brady, P.E., Engineer I, Engineer-
ing Division, and Scott McNeely, Utilities Analyst I, Water and
Wastewater Division, was attached thereto. Commission Staff reported
that it was reviewing all financial and engineering information submitted
by Franklin and would file a final recommendation in a timely manner. In
the interim, referral of this matter to the Divigion of Adminigtrative
Law Judges for further disposition was recommended.

By Order dated April 15, 2003, the Commission referred this matter
to the Division of Administrative Law Judges for further disposition,
with a decision due date of October 10, 2003.

On May 19, 2003, Mr. Robertson filed a Final Joint Staff Memorandum
to which was attached a Final Internal Memorandum, dated May 15, 2003,
from Messrs. Brady and McNeely. Commission Engineering Staff reported
that the proposed project has been divided into three (3) separate
contracts. The contracts are designated as: Contract No. l-Water System
Inmprovements and Extensions; Contract No. 2-A 43,000 Gallon Water
Standpipe; and Contract No. 3-Water Treatment Plant Improvements. The
three contracts were summarized as follows:

1) Contract No. 1 consists of the installation of 30,888
linear feet of 6-inch water line, 4,326 linear feet of 2-
inch water line, approximately 246 new meter settings, two
50-gallon per minute booster stations, a four-unit radio
telemetering system and various valves, fire hydrants,
casings, tie-ins and trench repair items necessary to
complete construction;

2) Contract No. 2 consists of the construction of one 43,000
gallon glass-lined bolted steel or welded steel standpipe,
including wvalve vault, piping, fencing and site work
necessary to complete construction; and

3) Contract No, 3 consists of construction of a new presedi-
mentation building; installation of a new presedimentation
basin system (twin basins}; installation of chemical feed
equipment, including all pumps, tanks, metering equipment,
piping and connections; installation of new process
piping, waste piping, vard piping and all necessary
accessory piping, valves and appurtenances; installation
of a new f£low measurement device, new turbidity measure-
ment devices, including adequate floor drains, chart
recording devices and all related appurtenances; installa-
tion of new electrical power and lighting systems;
installation of new telemetry, control and instrumentation
systems; sandblast filters, repailr steel and replace
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filter media and Support gravel; installation of a new
vertical turbine pump at the Thorn Creek Pump Station;
installation of a tloating cover for the existing spring;
and relocation of equipment and piping impacted by the
ceonstruction.

The following permits were submitted with the application:

1. West Virginia Division of Culture and History;

2. West Virginia Division of Natural Resources,
Wildlife Resources Section;

3. U.S. Department of the Interior Fish and wilg-
life Service;

4. U.5. Army Corps of Engineers;

5. Public Land Corporation; and

6. DEP Erosion and Sediment Control Permit.

The following permits have been identified as necessary, but were
not filed with the application:

1. West Virginia Bureau of Public Health; and
2. West Virginia Division of Highways.

The total estimated project cost is $3,231,300, consisting of the
following:

1, Contract No. 1 Construction $1,705, 256
2. Contract No. 2 Construction 96,390
3. Contract No. 3 Construction 558,848
4, Engineering Design 165,000
5. Engineering Inspection 150,000
6. Engineering Special Services 30,000
7. Legal Fees 17,500
8. Bond Counsel 20,000
9. Lands and Right-of -Ways 10,000
10. Project Contingency 28,306
1ll. Administrative 50,000

TOTAL $3.,231,300

Commission Engineering Staff stated that Franklin has approximately
55% unaccounted-for water and that the proposed project sub judice should
dramatically decrease that amount by replacing leaking and deteriorated
distribution lines. Franklin's water source is a spring that flows to
the plant by gravity. The water source has been classified as groundwa -
ter under the influence of surface water. This classification requires
improvements to the treatment process to decrease the possibility of
trihalomethane (THM) production, also known as disinfection byproducts.
THMs are produced when certain organic precursors react with chlorine
used in the disinfection process. The proposed project should aid the
decrease of THM precursors in the raw water, as well as ilncrease removal
of THM precursors in the treatment train prior to disinfection, thus,
decreasing the potential production of harmful disinfection byproducts.
The Painters Point area, outside Franklin's limits, isg currently served
by a pump and a 2,500-gallon tank ({fashioned from a septic tank)
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installed by a developer. The area is an attractive residential area
with potential for growth; however, the area is too high to be properly
served from the existing Hanover and Morton tanks. Some current
customers do not have adequate service and no fire protection is
available. The addition of a new standpipe and pump station will enable
future development to occur and provide fire protection and adequate
service for current customers in the area. The proposed project will
benefit all current customers and enable future customers to obtain
public water service. Franklin currently has 686 customers; therefore,
the project cost per customer is approximately $4,710, which is gquite
acceptable. No new customers are anticipated during this project.
Therefore, customer density has no bearing. Operation and maintenance
costs are estimated to increase by $1,857, which is very acceptable.
Treated water for the project will be provided by Franklin's treatment
plant. The plant's operation and maintenance costs are not expected to
increase as a result of the project.

Commission Financial Staff reported that the proposed water plant
upgrade and line replacement project is estimated to cost $3,231,300,
which Franklin proposes to finance through a $1,050,000 SCBG and a
$2,181,300 DWTRF Loan. The DWTRF Loan will accrue at 1% for a period of
30 years. The annual debt requirement will be approximately $84,521,
with a debt reserve of $8,452 and a renewal and replacement reserve of
$8,034. With its application, Franklin filed the required funding
commitment letters. Franklin introduced an ordinance to increase rates
which encompass this project. The ordinance passed and the rates became
effective March 2, 2003. These rates as shown on Attachment 1 to Staff's
Memorandum are projected to produce approximately $112,438 of additional
annual operating revenues. Franklin's Rule 42 Exhibit shows a going-
level adjustment to O&M expenses of $19,392. This amount is made up from
several expense increases, including wages to several employees, property
insurance, health insurance and supply costs. After completion of the
project, Franklin is projected to have operating revenues and operating
expenses of $321,369 and $176,000, respectively. This amount of
operating revenues will be sufficient to cover the proposed annual
operating expensges and debt service requirements and provide a surplus of
approximately $15,015, with a coverage ratio of 131.57%. Staff has
reflected these operating revenue and expense amounts in its cash Elow
analysis, included as Attachment 2 to its Memorandum.

Franklin's recently approved rates result in an average monthly
residential bill, based on 4,500 gallons, of $33.45. The minimum monthly
bill, based on 1,000 gallons, is $9.79.

Based upon its review of the financial and technical data submitted
with the certificate application, Commission Staff recommended that:

i) Franklin be granted a certificate of convenience and
necessity to construct the proposed project described
herein with the provision that all reguired permits be
obtained prior to construction;

2) Project financing in the form of an SCBG in the amount of
$1,050,000 and a DWTRF Loan in the amount of $2,181,300,
at 1% interest for 30 years, be approved;
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3) If there is any change in the plans, scope or terms of
financing, Franklin request that this matter be reopened
for the necessary adjustments and Commission approval; and

4) Franklin provide a copy of the engineer's certified
tabulation of bids, within ten (10} days of the bid
opening date, for each construction contract or vendor bid
contract to be awarded for the project.

On May 19, 2003, Franklin filed a copy of Permit No. 15,608, issued
by the State of West Virginia Office of Enviromnmental Health Services on
May 14, 2003, for the proposed project sub judice.

On May 27, 2003, Franklin filed a letter requesting that a recom-
mended decision be issued in this proceeding on an expedited basis.

On June 24, 2003, a copy of the Sanitary Survey of Franklin's Water
System, performed in accordance with the regquirements of the West
Virginia Public Water Systems Legislative Rules, was filed. The survey
consists of a comprehensive evaluation of the system's water source,
treatment and distribution. Sampling, record keeping and other opera-
tional aspects of the system were also reviewed.

On June 26, 2003, the undersigned issued a Procedural order
determining that Franklin had not fully complied with the application
notice reguirements set out in Procedural Rule 10.3.4, specifically the
requirement that a copy of the Notice of Filing be mailed to Franklin's
sale for resale customer by United States Certified Mail, return receipt
requested. The Order directed Franklin to submit proof of compliance
with that Rule or, in the alternative, file a statement from its sale for
resale customer waiving any protest.

OCn June 27, 2003, the Commission received a letter f£rom Pendleton
County Public Service District, Franklin's sale for resale customer,
stating that it had no protest to Franklin's project.

Accordingly, and upon consideration of all of the above, the
Administrative Law Judge concludes that Franklin has substantially
complied with the notice requirements of Procedural Rule 10.3.d.
Further, it is reasonable to grant the application requested by Franklin.

DISCUSSION

Based upon a review of Franklin's application and supporting
materials, as well as Staff's recommendation, it is clear that the
proposed project will provide dependable, safe, potable water to its
customers and decrease the unaccounted-for water problem. The proposed
project will also decrease the potential production of harmful disinfec-
tion byproducts and will enable future development. Additionally, fire
protection and adequate water utility service will be provided for
current customers in areas not being properly or adequately served by
existing facilities at this time. The proposed financing should be
approved, since it will not financially burden Franklin's customers and
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its operating revenues will be sufficient to cover the proposed annual
operating expenses and debt service requirements.

FINDINGS OF FACT

L. On March 14, 2003, the Town of Franklin filed an application,
together with supporting documentation, for a certificate of convenience
and necessity to construct certain additions and improvements to its
water system in Pendleton County, West Virginia. (S5ee, March 14, 2003
filing).

2. The estimated project cost of $3,231,300 will be financed by a
Small Cities Block Grant in the amount of $1,050,000 and a Drinking Water
Treatment Revolving Fund Leoan in the amount of $2,181,300. (See, March
14, 2003 filing).

3. Franklin gave notice of the filing of the application for a
certificate of convenience and necessity in accordance with the Commis-
sion's reqguirements by publishing a Notice of Filing on March 20, 2003,
in The Pendleton Times. (See, Affidavit of Publication filed April 3,
2003).

4. No protests were received to the application within the thirty-
day response period, which expired on April 21, 2003, or as of the date
of this Order. (See, case file generally).

5. The proposed project is designed to replace water lines and
upgrade Franklin's water plant to better service existing customers,
decrease Franklin's unaccounted-for water, allow for future development,
provide fire protection and adequate water utility service for current
customers in areas now not properly served and decrease the potential
production of harmful disinfection byproducts. (See, Final Joint Staff
Memorandum and attachment filed May 19, 2003).

6. Commigsion Staff recommended that: Franklin be granted a
certificate of convenience and necessity, subject to obtaining all
required permits prior to construction; the Commission approve the SCBG
in the amount of §1,050,000 and the DWTRF Loan in the amount of
$2,181,300, for thirty (30) years at 1% interest; Franklin seek and
obtain additional approval from the Commission should there be any change
in the scope of the project, financing, etc.; and Franklin provide a copy
of the engineer's certified tabulation of bids, within ten (10) days of
the bid opening dJdate, for each construction contract or vendor bid
contract to be awarded for the project (See, Final Joint Staff Memoran-
dum and attachment filed May 19, 2003).

CONCLUSTONS OF LAW

1. The public convenience and necessity require the issuance of a
certificate of convenience and necessity to the Town of Franklin to
replace water lines and upgrade its water plant.
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2. It is reasonable to approve the financing of the project, which
consists of a Small Cities Block CGrant in the amount of $1,050,000 and a
Drinking Water Treatment Revolving Fund Loan in the amount of $2,181,300,
for a term of thirty (30) years at an interest rate of one percent (1%).

3. A certificate of convenience and necessity should be granted to
the Town of Franklin for the proposed project, as recommended by
Commission Staff, without need for a hearing.

ORDER

IT IS8, THEREFORE, ORDERED that the application for a certificate of
convenience and necessity filed herein on March 14, 2003, by the Town of
Franklin, to replace water lines and upgrade its water plant, for a total
estimate project cost not to exceed $3,231,300, be, and hereby is,
granted, subject to the condition that all permits and necessary rights-
of -way and easements shall be obtained from the West Virginia Division of
Highways prior to the actual commencement of construction and that copies
of said permits, rights-of-way and easements shall be filed with the
Commission immediately upon their receipt by Franklin.

IT IS FURTHER ORDERED that the financing of the project, consisting
of a Small Cities Block Grant in the amount of $1,050,000 and a Drinking
Water Treatment Revolving Fund Leoan in the amount of $2,181,300, for a
term of thirty (30) years at an interest rate of one percent (1%), be,
and hereby is, approved.

IT IS FURTHER ORDERED that, within thirty (30) days of the project's
completion, Franklin shall inform the Commission of the completion date.

IT IS FURTHER ORDERED that, should there be any change in the cost,
scope, terms and conditions or financing of the project herein approved,
Franklin shall notify the Commission immediately and obtain Commission
consent and approval of any such revision or change prior to commencing
construction.

IT IS FURTHER ORDERED that Franklin shall file copies of the
engineer's certified tabulation of bids, within ten (10) days of the bid
opening date, for each construction contract or vendor bid contract to be
awarded for the project approved herein.

IT IS FURTHER ORDERED that this matter be, and hereby is, removed
from the Commission's docket of open cases.

The Executive Secretary is hereby ordered to serve a copy of this
order upon the Commission by hand delivery, and upon all parties of
record by United States Certified Mail, return receipt requested.

Leave is hereby granted to the parties to file written exceptions
supported by a brief with the Executive Secretary of the Commission
within fifteen (15) days of the date this order is mailed. If exceptions
are filed, the parties filing exceptions shall certify to the Executive
Secretary that all parties of record have been served gaid exceptions.
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If no exceptions are so filed this order shall become the order of
the Commission, without further action or order, five (5) days following
the expiration of the aforesaid fifteen (15) day time period, unless it
ig ordered stayed or postponed by the Commission.

Any party may request waiver of the right to file exceptions to an
Administrative Law Judge's order by filing an appropriate petition in
writing with the Secretary. No such waiver will be effective until
approved by order of the Commission, nor shall any such waiver operate to
make any Administrative Law Judge's Order or Decision the order of the
Commission sooner than five (5) days after approval of such waiver by the

Commission.
Melissa K. Marland
Chief Administrative Law Judge
MKM/JPC:dfs

030375aa.wpd
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West Virginia Infrastructure & Jobs Development Council

Public Members: 300 Summers Street, Suite 980
Russell L. Isaacs, Chairman Charleston, West Virginia 25301
Cottageville Telephone: (304) 558-4607
wight Caihoun Facsimile: (304) 558-4609
Petersburg
C. R, “Rennie” Hill, ITL Katy Mallory, PE
Beckley Executive Secretary
Timothy Stranke
Morgantown Katy Mallory@verizon.net

November 5, 2003

The Honorable Genevieve Glover
Mayeor, Town of Franklin
P.O. Box 483
Franklin, West Virgiua 26807
Re: Town of Frankiin
Water Project 98W-379

Dear Mayor Glover:

The West Virginia Infrastructure and Jobs Development Council (the “Infrastructure Council”) has reviewed the Town

. of Franklin's (the “Town”) revised preliminary application regarding its proposed project to make immrovements at the existing

water treatment plant, the replacement of existing deteriorating water lines, the installation of two water storage tanks with aew
booster pump stations (the “Project”™). :

Based on the findings of the Water Technical Review Committee, the Infrastructure Council has determined that the

S Project is technically feasible within the guidelines of the Infrastructure and Jobs Development Act. The Town should carefully

review the enclosed cormments of the Water Technical Review Cormimittee as the Town may need to address certain issues raised
in said comments as it proceeds with the Project.

Upon consideration of the revised prelirminary application, the Infrastructure Council recommends that the Town utilize
2 $1,050,000 Small Cities Block Grant, a $2,181,300 Drinking Water Treatment Revolving Fund loan and pursue an additional
$150,000 Smal! Cities Block Grant and an additional $347,323 Drinking Water Treatment Revoiving Fund loan to fund this
$3,728,623 project. Please contact the WV Development Office at 558-4010 and the WV Bureau for Public Health office at $58-
6715 for specific information on the steps the Town needs to follow 10 apply for thesc funds. Please note that this letter does

. not constitute funding approval from these agencies.

If you have any questions regarding this matter, please contact Katy Mallory‘at 558-4607.

Sincerely,

& a&%@}a

Russell L. Isaacs

Enclosure

ce: Walt Ivey, BPH (w/o enclosure)
Debbie Legg, WVDO (w/o enclosure)
Region VIII Planning & Development Council
Clay Riley, Thrasher Engineering, Inc,






THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On the 17th day of December, 2003, the undersigned authorized representative
of the West Virginia Water Development Authority (the "Authority”), for and on behalf of
the Authority, and the undersigned Mayor of The Town of Franklin (the "Issuer"), for and
on behalf of the Issuer, hereby certify as foliows:

I. On the date hereof, the Authority received the Water Revenue Bonds,
Series 2003 A (West Virginia DWTRF Program), of the Issuer, in the principal amount of
$2,528,623, numbered AR-1 (the "Bonds"), issued as a single, fully registered Bond, and
dated December 17, 2003.

2. At the time of such receipt, all the Bonds had been executed by the
Mayor and the Recorder of the Issuer by their respective manual signatures, and the official
seal of the Issuer had been affixed upon the Bonds.

3.  The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Bonds, of the sum of $20,000, being a portion of
the principal amount of the Bonds. The balance of the principal amount of the Bonds will be
advanced by the Authority and the West Virginia Bureau for Public Health to the Issuer as
acquisition and construction of the Project progresses.

CHS586617.1



Dated as of the day and year first written above.

WEST VIRGINIA WATER DEVELOFMENT
AUTHORITY

Mﬁxﬁ 1o

Authorized Representative

THE TOWN OF FRANKLIN

Mayor

11/26/03
3037110.00002

CH586517.1






THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Bank
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith on this 17th day of December, 2003

(1)  Bond No. AR-1, constituting the entire original issue
of The Town of Franklin Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program), in the principal amount of
$2,528,623, dated December 17, 2003 (the "Bonds™}, executed
by the Mayor and Recorder of The Town of Franklin (the
"Issuer") and bearing the official seal of the Issuer, authorized to
be issued under and pursuant to a Bond Ordinance duly enacted
by the Issuer on October 7, 2003, and a Supplemental Resolution
duly adopted by the Issuer on December 2, 2003 (collectively, the
"Bond Legislation™};

(2) A copy of the Bond Legislation authorizing the
above-captioned Bonds, duly certified by the Recorder of the
Issuer;

(3)  Executed counterparts of a loan agreement for the
Bonds, dated December 17, 2003, by and between the Issuer and
the West Virginia Water Development Authority, on behalf of the
West Virginia Bureau for Public Health (the "Loan Agreement”);
and
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(4)  Executed opinion of nationally recognized bond
counsel regarding the validity of the Loan Agreement and the
Bonds.

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the Issuer of the sum of $20,000, representing a portion of the principal
amount of the Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds
to be authenticated and registered by an authorized officer, as Bond Registrar, in accordance
with the form of Certificate of Authentication and Registration thereon.

CH586620.1



Dated as of the day and year first written above.

THE TOWN OF FRANKLIN

7 : .

Mayor

11/26/03
307110.00002
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF FRANKLIN
WATER REVENUE BONDS,
SERIES 2003 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $2,528,623

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
FRANKLIN, a municipal corporation and political subdivision of the State of West Virginia
in Pendleton County of said State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority ") or registered
assigns the sum of TWO MILLION FIVE HUNDRED TWENTY-EIGHT THOUSAND SIX
HUNDRED TWENTY-THREE DOLLARS ($2,528,623), or such lesser amount as shall
have been advanced to the Issuer hereunder and not previously repaid, as set forth in the
"Record of Advances" attached as EXHIBIT A hereto and incorporated herein by reference,
in quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing March 1, 2005, as set forth on the "Debt Service Schedule" attached as
EXHIBIT B hereto and incorporated herein by reference. This Bond shall bear no interest.

The Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall also be payable quarterly on March 1, June 1, September 1 and
December | of each year, commencing March 1, 2005, as set forth on EXHIBIT B attached
hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such 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

i part;butonly-with-theexpress-writtenrconsent of the~Authority and the-West Virginia
Bureau for Public Health (the "BPH") and upon the terms and conditions prescribed by, and
otherwise in cbmpiiance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated December 17, 2003.

This Bond is issued (i) to pay the costs of acquisition and construction of
certain additions, betterments and improvements to the existing public waterworks system of
the Issuer (the "Project"); and (ii) to pay certain costs of issuance of the Bonds of this Series
(the "Bonds") and related costs. The existing public waterworks system of the Issuer, the

CH586033.2



Project, and any further extensions, additions, betterments or improvements thereto are
herein called the "Systern.” This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 8, Article 19 and Chapter 16, Article 13C of the West Virginia Code of 1931, as
amended (collectively, the "Act"), a Bond Ordinance duly enacted by the Issuer on
October 7, 2003, and a Supplemental Resolution duly adopted by the Issuer on
December 2, 2003 (collectively, the "Bond Legislation”), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under
the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 1994, DATED
MAY 27, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$309,000 (THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the operation of the System,
on a parity with the pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and
from monies in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2003 A Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay all operating expenses of the System and the
principal of and interest, if any, on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such purpose. This Bond does
not constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the
interest, if any, hereon, except from said special fund provided from the Gross Revenues, the
monies in the Series 2003 A Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the Systerm, (0
provide for the reasonable expenses of operation, repair and maintenance of the System, and

to-leave-a-balance each-year-equatto-at-least H5%-of the maximum-amount payable-inrany
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 on a parity with the Bonds; provided however, that
so long as there exists in the Series 2003 A Bonds Reserve Account an amount at least equal
to the maximum amount of principal and interest, if any, which will become due on the
Bonds in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations outstanding on a parity with the Bonds, an amount at
least equal to the requirement therefor, such percentage may be reduced to 1 10%. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the
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terms of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntington
National Bank, Charleston, West Virginia (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 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 Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Gross Revenues of the
System has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest, if any, on this Bond.

All provisions of the Bond Legislation, ordinances 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 TOWN OF FRANKLIN has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by
its Recorder, and has caused this Bond to be dated December 17, 2003.

q SO
A N s,

Mayor

ATTEST:

CHS86633.2 4



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2003 A Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: December 17, 2003,

THE HUNTINGTON NATIONAL BANK,
as Registrar

e

Authorized O‘.g

CHS586633.2 5
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT . DATE _

(1) $20.000 December 17, 2003 (19) __$
@ 3% 0 $
3L_$ Qn
4)___$ 22§
(5§ (23)_$
6___$ (24) $
M8 25 §
8 8 26) $
© _$ Qn s
(10 $ (28) $
(an._s 29 _$
(12 s (30)_$
a» s I
(14) $ 32 $
(15) $ (33) %
(16) _$ (34) $
(17 _$ (35 $
a8y $ (36) §.

TOTAL $
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Town of Franklin
Loan of $2,528,623
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: December 17, 2003
DEBT SERVICE SCHEDULE
3/01/2004 - - -
6/01/2004 - - -
9/01/2004 - - -
12/01/2004 - - -
310172005 21,071.86 - 21,071.86
6/01/2005 21,071.86 - 21,071.86
9/01/2005 21,071.86 - 21,071.86
12/01/2005 21,071.86 - 21,071.86
3/01/20086 21,071.86 - 21,071.88
6/01/2006 21,071.86 - 21,071.86
©/01/2006 21,071.86 - 21,071.86
12/01/2006 21,071.86 - 21,071.86
3/0112007 21,071.86 -’ 21,071.86
6/01/2007 21,071.86 - 21,071.86
§75172007 51,071.86 R 21,071.86
12/01/2007 21,071.86 - 21,071.85
3/01/2008 21,071.86 - 21,071.86
8/01/2008 21,071.86 - 21,071.86
9/01/2008 21,071.86 - 21,071.86
1270172008 37071.86 - 21,071.86
3/01/2009 21,071.86 - 21,071.86
6/01/2009 21,071.86 - 21,071.86
9/01/2009 21,071.86 . 21,071.86
12/01/2009 21,071.86 - 21,071.86
3/01/2010 21,071.86 - 21,071.86
6/01/2010 21,071.86 - 21071.86
9/01/2010 21,071.86 - 21,071.86
12/01/2010 21,071.86 . 21,071.86
3/01/2011 21,071.86 - 21,071.86
6/01/2011 21,071.86 - 21,071.86
9/01/2011 21,071.86 - 21,071.86
12/01/2011 21,071.R8 - 21,071.86
3/01/2012 21,071.86 - 21,071.86
6/01/2012 21,071.86 - 21,071.86
9/01/2012 21,071.86 - 21,071.86
12/01/2012 21,071.86 - 21,071.88
3/01/2013 21,071.86 - 21,071.86
6/01/2013 21,071.85 - 21,071.86
9/01/2013 21,071.88 - 21,071.86
12/01/2013 21,071.86 - 21,071.85
3/01/2014 21,071.86 - 21,071.86
6/01/2014 21,071.86 - 21,071.86
9/01/2014 21,071.86 - 21,071.86
12/014/2014 21,071.86 - 21,071.86
3/01/2015 21,071.86 - 21,071.88
6/0%/2015 21,071.88 - 21,071.86
9/01/2015 21,071.86 - 21,071.86

Ferris, Baker Warts

File = Town of Franklin Loans.s-DWTRFE 11-19-03- SINGLE PURPOSE
11/19/2003 2:42 PM

West Virginia Public Finance Office




Town of Franklin
Loan of $2,528,623
30 Years, 0% Interest Rate, 1% Admunistrative Fee
Closing Date: December 17, 2003
DEBT SERVICE SCHEDULE
12/01/2G15 21,071,868 - 21,071.86
3/01/20186 21,071.86 - 21,071.86
6/01/20186 21,071.86 - 21,071.86
9/01/2G16 21,071.88 - 21,071.86
12/01/2018 21,071.86 - 21,071.86
310172017 21,071.86 - 21,071.86
6/01/2017 21,071.86 - 21,071.86
8/01/2017 21,071.86 - 21,071.86
12/G1/2017 21,071.86 - 21,071.88
3/01/2018 21,071.86 - 21,071.88
6/01/2018 21,071.86 - 21,071.86
8/01/2018 21,071.86 ’ - 21,071.88
12/G1/2018 21,071.86 - 21,071.86
3/01/2019 21,071.86 - 21,071.86
6/01/2019 21,071.88 - 21,071.86
9/01/2019 21,071.86 - 21,071.86
12/01/2019 21,071.86 - 21,071.86
3/01/2020 21,071.86 - 21,071.86
B/01/2020 21,071.88 - 21,071.86
9/01/2020 21,071.86 - 21,071.86
12/01/2020 21,071.86 - 21,071.86
370112021 21,071.86 - 21,071.86
6/01/2021% 21,071.86 - 21,071.86
9/01/2021 21,071.86 - 24,071.86
12/01/2021 21,071.86 - 21,071.86
3/01/2022 21,071.86 - 21,071.86
6/01/2022 21,071.88 - 21,071.86
9/01/2022 21,071.86 - 21,071.86
12/01/2022 21,071.86 - 21,071.88
3/01/2023 21,071.86 - 21,071.86
6/01/2023 21,071.86 - 21,071.86
8/01/2023 -21,071.86 - 21,071.86
12/01/2023 21,071.86 - 21,071.86
3/01/2024 21,071.86 - 21,071.86
6/01/2024 21,071.86 - 21,071.88
9/01/2024 21,071.86 - 21,071.86
12/01/2024 21,071.86 - 21,071.86
30142025 21,071.86 - 21,071.86
6/01/2025 21,071.88 - 2%,071.86
9/01/2025 21,071.88 - ) 21,071.86
12/01/2025 21,071.86 - 21,071.86
3/01/2026 24,071.86 - 21,071.86
6/01/2028 2%,071.86 - 21,071.86
9/01/2026 21,071.86 - 21,071.86
12/01/2026 21,071.88 - 21,071.88
3/01/2027 21,071.86 - 21,071.88
B/01/2027 21,071.86 - 21,071.86
Ferris, Baker Warts File = Town of Franllin Loans sf-DWTRF 11-19-03- SINGLE PURPOSE
West Virginia Public Finance Office 11/19/2003 2:42 PM



Town of Franklin
Loan of $2,528,623
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: December 17, 2003
DEBT SERVICE SCHEDULE

8/01/2027 21,071.86 - 21,071.86
1210172027 21,071.86 - 21,071.86
3/01/2028 . 21,071.86 _ - 21071.86
6/01/2028 21,071.86 - 21,071.86
9/01/2028 21,071.86 - 21,071.86
12/01/2028 21,071.86 - 21,071.86
- 3/01/2029 21,071.86 - 21,071.86
6/01/2029 21,071.86 - 21,071.86
9/01/2029 21,071.86 ’ - 21,071.86
12/01/2029 21,071.86 : - 21071.86
3/01/20630 ] 21,071.85 - 21,071.85
6/01/2030 21,071.85 - 21,071.85
9/01/2030 21,071.85 - 21,071.85

. 12/01/2030 21,071.85 . - 21,071.85
3/01/2031 . ) 21,071.85 - 21,071.85
6/01/2031 21,071.85 ' - 21,071.85
9/01/2031 21,071.85 - 21,071.85
12/01/2031 21,071.85 - 21,071.85
3/01/2032 21,071.85 - 21,071.85
6/01/2032 21,071.85 - 21.071.85

. 9/01/2032 21,071.85 - 21,071.85
12/01/2032 21,071.85 - 21,071.85
3/01/2033 21.071.85 - - 21,071.85

. 6/01/2033 21,071.85 - 21,071.85
8/01/2033 21,071.85 - . 21,071.85
12/01/2033 21,071.85 - ) 21,07/1.85
3/01/2034 21.071.85 ‘ - 21,071.85
6/01/2034 21,071.85 - 21,071.85
9/01/2034 21,071.85 - 21,071.85
12/01/2034 21,071.85 - 21,071.85

Total 2,528,623.00 - 2,528,623.00 *

*Plus $3,187.12 ong-percent administrative fee paid quarterly. Total fee over life of loan is $382,454.40.

Ferris, Baker Wasts . File = Town of Franklin Loans.sf-DWTRF 11-19-03- SINGLE PURPOSE
West Virginia Public Finance Office 11/19/2003 2:42 PM



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 Issuer with full power of
substitution in the premises.

Dated: ,

In the presence of:

11/26/03
307110.00002
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o BEn STEPTOE & Bank Cne Center, Seventh Fleor Writer’s Conract Information
PO. Box 1588
: JO H NSON Charleston, WV 25326-1588

PLLC

ATTORNEYS AT LAW {304) 353-8000 (304} 353-8180 Fax

Clatksbwrg Charleston Morgantown Martinsburg Wheeling Parkersburg www.steptoelaw.com

December 17, 2003

The Town of Franklin
Water Revenue Bonds, Series 2003 A
(West Virginia DWTRFE Program)

The Town of Franklin
Franklin, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by The Town of Franklin
(the "Issuer"), a municipal corporation and political subdivision created and existing under the laws of the
State of West Virginia, of its $2,528,623 Water Revenue Bonds, Series 2003 A (West Virginia DWTREF
Program), dated the date hereof (the "Bonds").

We have examined the law and certitied copies of proceedings and other papers relating
to the authorization of a loan agreement dated December 17, 2003, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority”), on behalf of the West Virginia Bureau for Public Health (the
“BPH"}, and the Bonds, which are to be purchased by the Authority in accordance with the provisions of
the Loan Agreement. The Bonds are originally issued in the form of one Bond, registered as to principal
to the Authority, with no interest, and with principal installments payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing March 1, 2005, and maturing December 1, 2034,
all as set forth in the"Schedule Y "attached to the Loan Agreement and incorporated in and made a part of
the Bonds. The Bonds are subject to an Administrative Fee equal to 1% of the principal amount of the
Bonds as set forth in the Schedule Y attached to the Loan Agreement.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 8, Article 19 and Chapter 16,
Article 13C of the West Virginia Code of 1931, as amended (colleciively, the "Act”), for the purposes of
(1) paying the costs of acquisition and construction of certain additions, betterments and improvements (o
the existing public waterworks system of the Issuer; and (i) paying certain costs of issuance and related
Costs.

CH&86645 .1 @ Member of the Worldwide Netwerk of Independent Law Firms ™ 9
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The Town of Franklin, et al.
Page 2

We have also examined the applicable provisions of the Act and the Bond Ordinance duly
enacted by the Issuer on October 7, 2003, as supplemented by a Supplemental Resoltution duly adopted by
the Issuer on December 2, 2003 (collectively, the "Bond Legislation"), pursuant to and under which Act
and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond Legislation
and the Loan Agreement when used herein.

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

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

2. The Loan Agreement has been duly authorized by and executed on behalf of the
Issuer, is a valid and binding special obligation of the Issuer enforceable in accordance with the terms
thereof, and inures to the benefit of the Authority and the BPH and cannot be amended by the Issuer so
as to affect adversely the rights of the Authority or the BPH or diminish the obligations of the Issuer
withour the written consent of the Authority and the BPH.

3 The Bond Legislation and all other necessary ordinances, orders and resolutions
have been duly and effectively enacted and adopted by the Issuer in connection with the issuance and sale
of the Bonds and constitute valid and binding obligations of the Issuer enforceable against the Issuer in
accordance with their terms. The Bond Legislation contains provisions and covenants substantially in the
form of those set forth in Section 4.1 of the Loan Agreement.

4, The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Gross Revenues of the System and secured by a first lien on and pledge of the Gross Revenues
of the System, on a parity with respect to liens, pledge and source of and security for payment with the
Issuer's Water Revenue Bonds, Series 1994, dated May 27, 1994, issued in the original aggregate principal
amount of $309,000, all in accordance with the terms of the Bonrds and the Bond Legislation.

3. The Bonds are, under the Act, exempt from all taxation by the State of
West Virginia, or anty county, municipality or county commission, political subdivision or agency thereof,
and the interest, if any, on the Bonds is exempt from personal and corporate net income taxes imposed
directly thereon by the State of West Virginia.

6. The Bonds have not been issued on the basis that the interest thereon, if any, is or
will be excluded from the gross income of the owners thereof for federal income tax purposes. We express
no opinion regarding the excludability of such interest from the gross income of the owners thereof for
federal income tax purposes or other federal tax consequences arising with respect to the Bonds.

CHEB6645.1



The Town of Franklin, et al.
Page 3

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement and the Bond Legislation, and the liens and pledges set forth therein, may
be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion and the application of equitable

remedies in appropriate cases.

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

Very truly yours,

J/Z;T;é?c o Jfer PUC

STEPTOE & JOHNSON PLLC

11/26/03
307110.00002
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SPONAUGLE & SPONAUGLE
ATTORNEYS AT LAW
P. O. Box 578
223 Chestout Street
Franklin, West Virginia 26807-0378
GFREORGE 1. SPONAUGLE (1917-1995) _ TELEFHONE: 304-358-2337
GEORGE 1. SPONAUGLE 11 E-mail: gsponaugle@sponauglelaw.com TELECOPIER: 304-358-2483

December 17, 2003

The Town of Franklin
Water Revenue Bonds, Series 2003 A
(West Virginiag DWTRF Program)

The Town of Franklin
Franklin, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Burcau for Public Health
Charleston, West Virginia

Steptoe & Johnson PLLC
Clarksburg, West Virginia

Ladies and Gentlemen:

We are counsel 1o The Town of Franklin, in Pendleton County, West Virginia (the "Issuer”). As such
counsel, we have examined copies of the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a
loan agreement dated December 17, 2003, including all schedules and exhibits attached thereto (the "Loan
Agreement"), by and between the Issuer and the West Virginia Water Development Authority (the " Authority"),
on behalf of the West Virginia Burcau for Public Health (the “BPH™), the Bond Ordinance duly enacted by the
Issuer on October 7, 2003, as supplemented by the Supplemental Resolution duly adopted by the Issuer on
December 2, 2003 (collectively, the "Bond Legislation"), and other documents relating to the above-captioned
Bonds of the Issuer (the "Bonds"). Capitalized terms used herein and not otherwise defined herein shall have
the same meanings set forth in the Bond Legislation and the Loan Agreement when used herein.

We arc of the opinion that:




Town of Frankim, et al.
Page 2

i. The Issuer has been duly created and is validly existing as a municipal corporation and
potitical subdivision of the State of West Virginia, with full power and authority to acquire and construct the
Project, to operate and maintan the Svstem and to enact the Bond Legislation, all under the Act and other
applicable provisions of law, and the Mayor, Recorder and members of the council of the Issuer have been duly
and properly elected or appointed. as applicable, have taken the requisite oaths, and are authorized to act on
behalf of the Issuer in their respective capacities.

2. The Bond Legislation has been duly adopted and enacted by the Issuer and is in full force and
effect.

3. The Loan Agreement has been duly authorized, executed and delivered by the Issuer and,
assuming due authorization, execution and delivery by the Authority, constitutes a valid and binding agreement
of the Issucr enforceable in accordance with its terms.

4. The execution and delivery of the Bonds and the Loan Agreement and the consummation of
the transactions contemplated by the Bonds, the Loan Agreement and the Bond Legislation and the carrying
out of the terms thereof, do not and will not, in any material respect, conflict with or constitute, on the part of
the Issuer, a breach of or default under any ordinance, order, resolution, agreement or other instrument to which
the Issucr is a party or any existing law, regulation, court order or consent decree to which the Issuer is subject.

5. The Issuer has received all orders and approvals from the Public Service Commission of West
Virgmia, including the Commission Orders entered on July 14, 2003 and December 10, 2003, in Case No.03-
0375-W-CN, among other things, granting to the Issuer a certificate of convenience and necessity for the
Project and approving the financing for the Project. The time for appeal of the Order entered July 14, 2003,
has expired prior to the date hereof. The time for appeal of the Order entered December 10, 2003, has not
expired prior to the date hereof. However. the parties to such Order have stated that they do not intend to
appeal such Order. Such Orders are in full force and effect.

6. With the exception of the easements necessary for the proposed replacement waterline to the
Smith Heights Development located outside of the corporate limits of the Municipality of Franklin, which is
being moved into the project contingency, and will only be constructed if and when the necessary casements
are acquired. the Issuer has received all permits, licenses, approvals, consents, exemptions, orders, certificates
and authorizations necessary for the issuance of the Bonds, the acquisition and construction of the Project, the
operation of the System and the imposition of rates and charges for use of the System, including, without
limitation, the receipt of all requisite orders and approvals from the Burcau of Public Health, the West Virginia
Infrastructure and Jobs Development Council and the Public Service Commission of West Virgima, and has
taken any other action required for the imposition of such rates and charges. including. without hmitation, the
enactment of an ordinance prescribing such rates and charges.

7. To the best of our knowledge. there is no litigation, action, suit, proceeding or investigation
at law or in equity before or by any court, public board or body, pending or threatened, wherein an unfavorable
decision, ruling or finding would adversely affect the transactions contemiplated by the Bonds, the Svstem, the
validity of the Bonds or the collection or pledge of the Gross Revenucs therefor.
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8. All successful bidders have made required provisions for all insurance and payment and
performance bonds and such insurance policies or binders and such bonds have been verified for accuracy.
Based upon our review of the contracts. the surety bonds and the policies or other evidence of insurance
coverage in connection with the Project, we are of the opinion that such surcty bonds and policies (1) are in
compliance with the contracts: (2) arc adequate in form, substance and amount to protect the various interests
of the TIssuer; (3) have been executed by duly authorized representatives of the proper parties; (4) meet the
requirements of the Act, the Bond Legislation and the Loan Agreement; and (3) all such documents constitute
valid and legally binding obligations of the parties thereto in accordance with the terms, conditions and
provisions thercof.

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

Very

V YOUrs,

TV
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SPONAUGLE & SPONAUGLE

ATTORNEYS AT LAw
P. O. Box 578
223 CHESTNUT STREET
FRANKLIN, WEST VIRGINIA 268070378

GrORGE L SPONAUGLE (1917-1995)
GEORGE L SPONAUGLE 11 E-mail: gsponavgle@sponaugleiaw.com

December 17, 2003

The Town of Frankhn
P. O. Box 483
Franklin, West Virginia 26807

West Virginia Bureau for Public Health
Office of Environmental Health Services

Charleston, West Virgina

West Virginia Water Development Authorty
Charleston, West Virginia

Steptoe & Johnson, PLLC
Charleston, West Virginia

Re: Final Title Opinion for Town of Franklin

Ladies and Gentlemen:

TELEPHONE: 304-358-2337
TELECOPIER: 304-358-2483

We are counsel to the Town of Franklin (the "Issuer") in connection with a proposed project to construct
and repair the Town's Water System (the "Project"). We provide this final title opinion on behalf of the Issuer to
satisfy the requirements of the West Virginia Bureau for Public Health (the "BPH") for the Project. Please be advised

of the following:

1. We are of the opinion that the Issuer is a duly created and validly existing municipality possessed with
all the powers and authority granted to municipalities under the laws of the State of West Virginia

to construct, operate and maintain the Project as approved by the BPH.

2. The Issuer has obtained all necessary permits and approvals for the construction of the Project.

LvE

We have investigated and ascertained the location of, and are familiar with the legal description of,

the necessary sites, including easements and/or rights of way, required for the Project as set forth in
the plans for the Project prepared by Thrasher Engineering, Inc., the consulting engineers for the

Project.



Town of Franklin

West Virginia Bureau for Public Health
West Virginia Water Development Authority
Steptoe & Johnson PLLC

December 17, 2003

Page 2.

GIS 11/1bh

We have examined the records on file in the Office of the Clerk of the County Commission of
Pendleton County, West Virginia, the county in which the Project is to be located, and, in our
opinion, the Issuer has acquired legal title or such other estate or interest in all of the necessary site
components for the Project, including all easements and/or right of way, sufficient to assure
undisturbed use and possession for the purpose of construction, operation and maintenance for the
estimated life of the Project.

All deeds, easements and rights of way which have been acquired to date by the Issuer have been duly
recorded in the Office of the Clerk of the County Commission of Pendleton County to protect the
legal title to and interest of the Issuer.

Very truly yours,

SPONAUGLE & SPONAUGLE

George’l. gpohaugle 11






THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

CERTIFICATION OF COPIES OF DOCUMENTS

INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. LLOAN AGREEMENT

11. RATES

12. SIGNATURES AND DELIVERY

13. BOND PROCEEDS

14. PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

15.  PUBLIC SERVICE COMMISSION ORDERS

16. SPECIMEN BOND

17. CONFLICT OF INTEREST

18. PROCUREMENT OF ENGINEERING SERVICES

19. SAFE DRINKING WATER ACT

20. EXECUTION OF COUNTERPARTS

e Y O S

We, the undersigned MAYOR and RECORDER of The Town of Franklin
in Pendleton County, West Virginia (the "Issuer”), and the undersigned COUNSEL to
the Issuer, hereby certify in connection with the Issuer’'s Water Revenue Bonds,
Series 2003 A (West Virginia DWTRF Program), dated the date hereof (the "Bonds" or
the "Series 2003 A Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined herein shall have the same meaning as set forth in
the Bond Ordinance of the Issuer duly enacted October 7, 2003, and the Supplemental
Resolution duly adopted December 2, 2003 (collectively, the "Bond Legislation™).

12

CH386728.2



2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or aftecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition and construction of the Project, the operation of the
System, the receipt of the Gross Revenues, or in any way contesting or atfecting the validity
of the Bonds, or any proceedings of the Issuer taken with respect to the issuance or sale of
the Bonds, the pledge or application of the Gross Revenues or any other monies or security
provided for the payment of the Bonds or the existence or the powers of the Issuer insofar
as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the collection of the Gross Revenues
or the pledge of Gross Revenues as security for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals, permits, exemptions, consents, authorizations, registrations and certificates
required by law for the acquisition and construction of the Project, the operation of the
System, the imposition of rates and charges, and the issuance of the Bonds have been duly
and timely obtained and remain in full force and effect. Competitive bids for the acquisition
and construction of the Project have been solicited in accordance with Chapter 5, Article 22,
Section | of the West Virginia Code of 1931, as amended, which bids remain in full force
and effect.

4. NOADVERSEFINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval, execution
and delivery by the Issuer of the Loan Agreement, and the Issuer has met all conditions
prescribed in the Loan Agreement. The Issuer has or can provide the financial, institutional,
legal and managerial capabilities necessary to complete the Project.

There is an outstanding obligation of the Issuer which will rank on a parity
with the Series 2003 A Bonds as to liens, pledge, source of and security for payment, being
the Issuer's Water Revenue Bonds, Series 1994 (the "Prior Bonds"), dated May 27, 1994,
issued in the original aggregate principal amount of $309,000, pursuant to an ordinance of
the Issuer enacted May 24, 1994 (the "Prior Ordinance").

The Series 2003 A A Bonds shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in all other respects.
The Issuer has obtained a certificate of an Independent Certified Public Accountant stating
that the coverage and parity tests of the Prior Bonds are met and the consent of the registered
owners of the Prior Bonds to the issuance of the Series 2003 A Bonds on a parity with the
Prior Bonds. Other than the Prior Bonds, there are no other outstanding bonds or obligations
of the Issuer which are secured by revenues or assets of the System.

5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents hereto attached or delivered herewith or heretofore delivered are true,
correct and complete copies of the originals of the documents of which they purport to be
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copies, and such original documents are in full force and effect and have not been repealed,
rescinded, amended or changed in any way unless modification appears from later documents
also listed below:

Bond Ordinance

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

Charter and Rules of Procedure

QOaths of Office of Officers and Council Members

Water Rate Ordinance

Minutes on Adoption and Enactment of Rate Ordinance

Affidavit of Publication of Rate Ordinance and Notice of Public Hearing

Minutes on Adoption and Enactment of Bond Ordinance and Adoption of
Supplemental Resolution

Affidavit of Publication of Abstract of Bond Ordinance and Notice of Public
Hearing

1994 Bond Ordinance and Supplemental Resolution

WDA Consent to Issuance of Parity Bonds

Office of Environmental Heaith Services Permit

Evidence of Insurance

Small Cities Block Grant Letter

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title

of the Issuer is "The Town of Franklin.” The Issuer is a municipal corporation in Pendleton
County and is presently existing under the laws of, and a political subdivision of, the State
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of West Virginia. The governing body of the Issuer is its council, consisting of a Mayor and
5 council members, all duly elected or appointed, as applicable, qualified and acting, and
whose names and dates of commencement and termination of current terms of office are as

follows:

Date of Date of
Commencement Termination

Name of Office of Office
Genevieve Glover Mayor 07-01-02 06-30-04
Tim W. Long Recorder 07-01-02 06-30-04
Curtis R. Crigler Council Member 07-01-02 06-30-04
Patricia M. Smith Council Member 07-01-02 06-30-04
Nancy Scott Council Member 07-01-02 06-30-04
Browning Boggs - Council Member 07-01-02 06-30-04
W. Robert Horan - Council Member 07-01-02 06-30-04

The duly appointed and acting Counsel to the [ssuer is Sponaugle &
Sponaugle, Franklin, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project and
the operation and maintenance of the System have been acquired or can and will be acquired
by purchase, or, if necessary, by condemnation by the Issuer and are adequate for such
purposes and are not or will not be subject to any liens, encumbrances, reservations or
exceptions which would adversely aftect or interfere in any way with the use thereof tor such
purposes. The costs thereof, including costs of any properties which may have to be acquired
by condemnation, are, in the opinion of all the undersigned, within the ability of the Issuer
to pay for the same without jeopardizing the security of or payments on the Bonds.

8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and
agreements taken by and entered into by or on behalf of the Issuer in any way connected with
the issuance of the Bonds and the acquisition, construction and financing of the Project or the
operation of the System were authorized or adopted at regular or special meetings of the
Governing Body of the Issuer duly and regularly called and held pursuant to the Rules of
Procedure of the Governing Body and all applicable statutes, including, particularly and
without limitation, Chapter 6, Article 9A of the West Virginia Code of 1931, as amended,
and a quorum of duly elected or appointed, as applicable, qualified and acting members of
the Governing Body was present and acting at all times during all such meetings. All notices
required to be posted and/or published were so posted and/or published.
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9. CONTRACTORS' INSURANCE, ETC.: All contractors have been
required to maintain Worker's Compensation, public liability and property damage insurance,
and builder's risk insurance where applicable, in accordance with the Bond Legislation. All
insurance for the System required by the Bond Legislation and Loan Agreements is in full
force and effect.

10. LOAN AGREEMENT: As of the date hereof, (i) the representations
of the Issuer contained in the Loan Agreement are true and correct in all material respects as
if made on the date hereof; (ii) the Loan Agreement does not contain any untrue statement
of a material fact or omit to state any material fact necessary {0 make the statements therein,
in light of the circumstances under which they were made, not misleading; (iii) to the best
knowledge of the undersigned, no event affecting the Issuer has occurred since the date of
the Loan Agreement which should be disclosed for the purpose for which it is to be used or
which it is necessary to disclose therein in order to make the statements and information in
the Loan Agreement not misleading; and (iv) the Issuer is in compliance with the Loan
Agreement.

1. RATES: The Issuer has duly enacted a water rate ordinance on
March 2, 2003, setting rates and charges for the services of the System. The time for appeal
of such rate ordinance has expired without any appeal. Such rates are currently effective.

12. SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Mayor and Recorder did officially sign all of the Bonds of the aforesaid issue,
consisting upon original issuance of a single Bond, dated the date hereof, by their manual
signatures, and the undersigned Recorder did officially cause the official seal of the Issuer
to be affixed upon said Bonds and to be attested by his or her manual signature, and the
Registrar did officially authenticate and deliver the Bonds to a representative of the Authority
as the original purchaser of the Bonds under the Loan Agreement. Said official seal of the
Issuer is also impressed above the signatures appearing on this certificate.

13. BOND PROCEEDS: On the date hereof, the Issuer received $20,000
from the Authority and the BPH, being a portion of the principal amount of the Bonds. The
balance of the principal amount of the Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

14. PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE: Upon adoption of the Bond Ordinance, an abstract thereof, determined by
the Governing Body to contain sufficient information as to give notice of the contents thereof,
was published once each week for 2 successive weeks, with not less than 6 full days between
each publication, the first such publication occurring not less than 10 days before the date
stated below for the public hearing, in The Pendleton Times, a qualified newspaper published
and of general circulation in The Town of Franklin, together with a notice to all persons
concerned, stating that the Bond Ordinance had been adopted and that the Issuer contemplated
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the issuance of the Bonds described in such Bond Ordinance, stating that any person
interested may appear before the Governing Body at the public hearing held at a public
meeting of Governing Body on the 7th day of October, 2003, at 7:30 p.m., at the Town Hall
in Franklin, West Virginia, and present protests, and stating that a certified copy of the Bond
Ordinance was on file at the office of the Recorder of the Issuer for review by interested
parties during the office hours of the Issuer. At such hearing all objections and suggestions
were heard by the Governing Body and the Bond Ordinance became finally adopted, enacted
and effective as of the date of such public hearing, and remains in full force and effect,

15. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Orders of the Public Service Commission of West Virginia entered on July 14, 2003 and
December 10, 2003, in Case No. 03-0375-W-CN, among other things, granting to the Issuer
a certificate of convenience and necessity for the Project and approving the financing for the
Project. The time for appeal of the Order entered July 14, 2003 has expired. The time for
appeal of the Order entered December 10, 2003, has not expired prior to the date hereof.
However, the parties to such Order have stated that they do not intend to appeal such Order.
The Issuer hereby certifies that it will not appeal such Order. Such Orders are in full force
and effect.

16. SPECIMEN BOND: Delivered concurrently herewith is a true and
accurate specimen of the Bonds.

17. CONFLICT OF INTEREST: No member, officer or employee of
the Issuer has a substantial financial interest, direct, indirect or by reason of ownership of
stock in any corporation, in any contract with the Issuer or in the sale of any land, materials,
supplies or services to the Issuer or to any contractor supplying the issuer, relating to the
Bonds, the Bond Legislation and/or the Project, including, without limitation, with respect
to the Depository Bank. Tor purposes of this paragraph, a "substantial financial interest”
shall include, without limitation, an interest amounting to more than 5% of the particular
business enterprise or contract.

18. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article | of the West Virginia
Code of 1931, as amended, in the procurement of engineering services to be paid from
proceeds of the Bonds.

19. SAFE DRINKING WATER ACT: The Project as described in the
Bond Legislation complies with the Safe Drinking Water Act.

20. EXECUTION OF COUNTERPARTS: This document may be
executed in one or more counterparts, each of which shall be deemed an original and all of
which shall constitute but one and the same document.
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WITNESS our signatures and the official seal of THE TOWN OF

FRANKLIN on this 17th day of December, 2003.
[CORPORATE SEAL}

SIGNATURE

j L Tome
)

11/26/03
307110.00002

CH586728.2 7

OFFICIAL TITLE

Mayor

Recorder

Counsel to the Issuer



WITNESS our signatures and the official scal of THE TOWN OF FRANKLIN on this
177 day of December, 2003,

[CORPORATE SEAL)]

SIGNATURE OFFICIAL TITLE

Mavor

Recorder

/’ - <y oy
W M Counsel to the Issuer

ITyTT







THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program)

CERTIFICATE OF ENGINEER

1, H. Wood Thrasher, Registered Professional Engineer, West Virginia License
No. 9478, of Thrasher Engineering, Inc., Clarksburg, West Virginia, hereby certify as
follows:

1. My firm is engineer for the acquisition and construction of certain
additions, betterments and improvements (the “Project”) to the existing public waterworks
facilities (the "System") of The Town of Franklin (the "Issuer”), to be constructed in
Pendleton County, West Virginia, which acquisition and construction are being financed by
the proceeds of the above-captioned bonds (the "Bonds") of the Issuer. Capitalized terms
used herein and not defined herein shall have the same meaning set forth in the Bond
Ordinance enacted by the Issuer on October 7, 2003, as supplemented by the Supplemental
Resolution adopted by the Issuer on December 17, 2003, and the Loan Agreement by and
between the Issuer and the West Virginia Water Development Authority (the "Authority"),
on behalf of the West Virginia Bureau for Public Health (the “BPH7), dated
December 17, 2003 (the "Loan Agreement”}.

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

3. To the best of my knowledge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual tequirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the BPH and any change
orders approved by the Issuer, the BPH and all necessary governmental bodies; (ii) the
Project, as designed, is adequate for its intended purpose and has a useful life of at least 35
years, if properly constructed, operated and maintained, excepting anticipated replacements
due to normal wear and tear; (iii) the Issuer has received bids for the acquisition and
construction of the Project which are in an amount and otherwise compatible with the plan
of financing set forth in Schedule B attached hereto as Exhibit A and the Issuer’s counsel,
Sponaugle & Sponaugle, has ascertained that all successful bidders have made required
provisions for all insurance and payment and performance bonds and that such insurance
policies or binders and such bonds have been verified for accuracy: (iv) the successful
bidders received any and all addenda to the original bid documents; (v) the bid documents
relating to the Project reflect the Project as approved by the BPH and the bid forms provided
to the bidders contain the critical operational components of the Project; (vi) the successful

CH5867%90.2
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bids include prices for every item on such bid forms; (vii) the uniform bid procedures were
followed; (viii) the Issuer has obtained all permits required by the laws of the State of West
Virginia and the United States necessary for the acquisition and construction of the Project
and the operation of the System; (ix) in reliance upon the certificate of Gohdes & Thomas,
the Issuer’s certified public accountant, of even date herewith, as of the effective date thereof,
the rates and charges for the System will be sufficient to comply with the provisions of the
Loan Agresment; (x) the net proceeds of the Bonds, together with all other moneys on deposit
or to be simultaneously deposited and irrevocably pledged thereto and the proceeds of grants,
if any, irrevocably committed therefor, are sufficient to pay the costs of acquisition and
construction of the Project approved by the BPH; and (xi) attached hereto as Exhibit A is the
final amended "Schedule B - Final Total Cost of Project, Sources of Funds and Cost of
Financing" for the Project.

WITNESS my signature and seal on this 17th day of December, 2003.

THRASHER ENGINEERING, INC.

(SEAL)

H. Wood Thrasher, PE.
West Virginia License No. 94738

11/24/03
307110.000006
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TOWN OF FRANKLIN

SCHEDULE B - Water System improvement Project

Final Total Cost of Project, Sources of Funding and Cost of Financing

1. Construction

Total _

DWTRF

a. Contract No. 1 $1,905,475.00 $1,432,096.00 $473,379.00

b. Contract No. 2 $107,770.00 $80,996.00 $286,774.00

c. Contract No. 3 $1,116,396.00 $839,049.00 $277,347.00
2. Engineering Fee

a. Design $165,000.00 $0.00 $165,000.00

b. Inspection $180,000.00 $0.00 $180,000.00

c. Special Services $0.00
3. Legal $17,500.00 $0.00 $17,500.00
4. Administration $50,000.00 $0.00 $50,000.00
5. Sites and Other Lands $10,000.00 $0.00 $10,000.00
6. Contingency $156,482.00 $156,482.00 $0.00
7. Total of Lines 1 through 6 $3,708,623.00 $2,508,623.00 $1,200,000.00

8. Other Cost

a. Bond Counsel $20,000.00 $20,000.00 $0.00
b. Accountant $0.00
¢. Registrar 30.00
9. Total Cost of Financing $20,000.00 $20,000.00 $0.00

Total Project Budget

$3,728,623.00

$2,528,623.00

$1,200,000.00

Governmental Agency

[d- 43

Date:
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GOHDES & THOMAS
Certified Public Accountants
401 Maple Avenue - P.O. Box 655
MOOREFIELD, W.VA. 26836
(304) 538-2035
(304) 538-7367 (Fax)

Lucille 5. Gohdes, CPA
Rosalie E. Thomas, CPA

December 17, 2003

The Town of Franklin
Water Revenue Bonds, Sertes 2003 A
(West Virginia DWTRF Program)

The Town of Franklin West Virginia Water Development Authority
Franklin, West Virginia Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the water rates and charges as set forth in the Water Rate Ordinance
enacted by The Town of Franklin (the “Issuer™) on January 14, 2003, and projected
operation and maintenance expenses and anticipated customer usage as furnished to us by
Thrasher Engineering, Inc., consulting engineers, it is our opimon that such rates and
charges will be sufficient (1) to provide for all Operating Expenses of the System and (i1)
to ieave a balance each year equal to at least 115% of the maximum amount required in
any year for payment of principal of and interest on the Water Revenue Bonds, Secries
2003 A (West Virginia DWTRF Program){the “Series 2003 A Boends”) and all other
obligations secured by or payable from the revenues of the System, including the Prior
Bonds (as defined in the Bond Ordinance, enacted by the Issuer on October 7, 2003).

It is further our opinion that the Net Revenues actually derived from the System
during any 12 consecutive months, within the 18 months immediately preceding the date
of the actual issuance of the Series 2003 A Bonds, plus the estimated average increased
annual Net Revenues to be received in each of the 3 succeeding years after the
completion of the improvements to be financed by the Series 2003 A Bonds, will not be
less than 115% of the largest aggregate amount that wili marure and become due in any
succeeding Fiscal Year for Principal of and interest on the Series 2003 A Bonds and the
Prior Bonds.

Very truly vours,

S
Gohdes & Thomas






THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Mayor of The Town of Franklin in Pendleton County,
West Virginia (the "Issuer"), being the official of the Issuer duly charged with the
responsibility for the issuance of $2,528,623 Water Revenue Bonds, Series 2003 A (West
Virginia DWTRF Programy), of the Issuer, dated December 17, 2003 (the "Bonds” or the
"Series 2003 A Bonds"), hereby certifies as follows:

1. [ am the officer of the Issuer duly charged with the responsibility of
issuing the Bonds. 1am familiar with the facts, circumstances and estimates herein certified
and duly authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized
terms used herein and not otherwise defined herein shall have the meanings set forth in the
Bond Ordinance duly enacted by the Issuer on October 7, 2003, as supplemented (the "Bond
Ordinance"), authorizing the Bonds.

2. This certificate may be relied upon as the certificate of the Issuer.

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on December 17, 2003, the date on which the Bonds
are being physicaily delivered in exchange for an initial advance of the principal amount of
the Series 2003 A Bonds, and to the best of my knowledge and belief, the expectations of the
Issuer set forth herein are reasonable.

4. In the Bond Ordinance pursuant to which the Bonds are issued, the
Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action with
respect to Issuer’s use of the proceeds of the Bonds which would cause any bonds, the
interest, if any, on which is exempt from federal income taxation under Section 103(a) of the
Internal Revenue Code of 1986, as amended, and the temporary and permanent regulations
promulgated thereunder or under any predecessor thereto (collectively, the "Code”), issued
by the West Virginia Water Development Authority (the “Authority”) or the West Virginia
Bureau for Public Health (the "BPH"), as the case may be, from which the proceeds of the
Bonds are derived, to lose their status as tax-exempt bonds. The Issuer hereby covenants to
take all actions necessary to comply with such covenant.

CH586797.2
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5 The Series 2003 A Bonds were sold on December 17, 2003, to the
Authority, pursuant to a loan agreement dated December 17, 2003, by and between the Issuer
and the Authority, on behalf of the BPH, for an aggregate purchase price of $2,528.623
(100% of par), at which time, the Issuer received $20,000 from the Authority and the BPH,
being the first advance of the principal amount of the Series 2003 A Bonds. No accrued
interest has been or will be paid on the Series 2003 A Bonds. The balance of the principal
amount of the Series 2003 A Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

6. The Series 2003 A Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i) paying the costs of acquisition
and construction of certain additions, betterments and improvements to the existing public
waterworks facilities of the Issuer (the "Project”); and (ii) paying certain costs of issuance of
the Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter
into agreements which require the Issuer to expend at least 5% of the net sale proceeds of the
Bonds on the Project, constituting a substantial binding commitment. The acquisition and
construction of the Project shall commence immediately and shall proceed with due diligence
to completion, and with the exception of proceeds deposited in the Series 2003 A Bonds
Reserve Account, if any, ali of the proceeds from the sale of the Bonds, together with any
investment earnings thereon, will be expended for payment of costs of the Project on or
before December 17, 2004. The acquisition and construction of the Project is expected to
be completed by September 17, 2004.

8. The total cost of the Project, a portion of which is financed from the
proceeds of the Bonds (including all costs of issuance of the Bonds), is estimated at
$3,728,623. Sources and uses of funds for the Project are as follows:

SOURCES

Proceeds of the Series 2003 A Bonds $2,528,623
Small Cities Block Grant $1,200.000
Total Sources $3.728.000

CH586797.2 2



USES

Costs of Acquisition and

Construction of the Project $3,708,623
Costs of Issuance $ 20,000
Total Uses $3,728.623

9. Pursuant to Article V of the Bond Ordinance, the following special funds
or accounts have been created or continued relative to the Series 2003 A Bonds:

(1}  Revenue Fund,

(2)  Renewal and Replacement Fund;

(3)  Series 2003 A Bonds Construction Trust Fund;
{(4)  Series 2003 A Bonds Sinking Fund; and

{5)  Series 2003 A Bonds Reserve Account.

10.  Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds
will be deposited as follows:

(1)  Series 2003 A Bonds proceeds in the amount of $-0-
will be deposited in the Series 2003 A Bonds Reserve Account.

"(2)  The balance of the proceeds of the Series 2003 A
Bonds will be deposited in the Series 2003 A Bonds Construction
Trust Fund as received from time to time and applied solely to
payment of costs of the Project, including costs of issuance of the
Series 2003 A Bonds and refated costs.

11.  Monies held in the Series 2003 A Bonds Sinking Fund will be used solely
to pay principal of and interest on the Series 2003 A Bonds and will not be available to meet
costs of acquisition and construction of the Project. Al investment earnings on monies in the
Series 2003 A Bonds Sinking Fund and Series 2003 A Bonds Reserve Account will be
withdrawn therefrom and deposited into the Series 2003 A Bonds Construction Trust Fund
during construction of the Project, and following completion of the Project, will be deposited,
not less than once each year, in the Revenue Fund, and such amounts will be applied as set
forth in the Bond Ordinance.

CH586797.2 3



12.  Work with respect to the acquisition and construction of the Project will
proceed with due diligence w completion. The acquisition and construction of the Project
is expected to be completed within nine (9) months of the date hereof.

13.  The Issuer will take such steps as requested by the Authority to ensure
that the Authority’s bonds meet the requirements of the Code.

14.  With the exception of the amount deposited in the Series 2003 A Bonds
Reserve Account, if any, all of the proceeds of the Bonds will be expended on the Project
within twelve (12) months from the date of issuance thereof.

15.  The Issuer does not expect to sell or otherwise dispose of the Project in
whole or in part prior to the last maturity date of the Bonds.

16.  The amount designated as costs of issuance of the Bonds consists only of
costs which are directly related to and necessary for the issuance of the Bonds.

17.  All property financed with the proceeds of the Bonds will be owned and
held by (or on behalf of) a qualified governmental unit.

18.  Noproceeds of the Bonds will be used, directly or indirectly, in any trade
or business carried on by any person who is not a governmental umnit.

19.  The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue.

20.  The Issuer shall use the Bond proceeds solely for the costs of the Project,
and the Project will be operated solely for a public purpose as a local governmental activity
of the Issuer.

21. The Bonds are not federaily guaranteed.

22.  The Issuer has retained the right to amend the Bond Ordinance
authorizing the issuance of the Bonds if such amendment is necessary to assure that the Bonds
remain governmental bonds.

23.  The lIssuer has either {a) funded the Series 2003 A Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due
on the Bonds in the then current or any succeeding vear with the proceeds of the Bonds, or
(b) created the Series 2003 A Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2003 A Bonds
Reserve Account holds an amount equal to the maximum amount of principal and interest
which will mature and become due on the Bonds in the then current or any succeeding year.

CH386797.2 4



Monies in the Series 2003 A Bonds Reserve Account and the Series 2003 A Bonds Sinking
Fund will be used solely to pay principal of and interest on the Bonds and will not be
available to pay costs of the Project.

24.  There are no other obligations of the Issuer which {a) are to be issued at
substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of
financing together with the Bonds and (c) will be paid out of substantially the same sources
of funds of funds or will have substantially the same claim to be paid out of substantially the
same sources of funds as the Bonds.

25.  To the best of my knowledge, information and belief, there are no other
facts, estimates and circumstances which would materially change the expectations herein
expressed.

26. The Issuer will comply with instructions as may be provided by the
Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates and
rebate calculations.

27.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.

CH386797.2 5



WITNESS my signature on this 17th day of December, 2003,

THE TOWN OF FRANKLIN

ﬁwﬁﬁw

Mayor

11/26/03
307110.000000
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FRANKLIN, WEST VIRGINIA

AN ACT TO INCORPORATE. THE
' TOWN OF FRANKLIN IN THE
COUNTY OF PENDLETON.

Passed February 28, 1872



FRANKLIN, WEST VIRGINIA
AN ACT TO INCORPORATE THE
TOWN OF FRANKLIN, IN THE
COUNTY OF PENDLETON.
Passed February 28, 1872

Be it enacted by the Legislarure of West Virginia: el
1. The corporate limits and boundaries of the town of coTporat:
Franklin, shall be as follows: Beginning at the northeast Hmies
corner of Samuel P. Priest’s lot, sast of the road leading
to Moorefield, and thence north seventy-five, west forty-
four poles, to a stake in E. J. Coatney's pasture: thence
"\ south twenty, west eighty pcles, to a rock in William M,
Coy's pasture, sguth thirty-one, east forty-two poles to the
west bank of the South Branch above the town; thence
down the west bank of said branch, north eighty and a
half, east twenty-two poles to a crib at the log across said
branch, and thence north twelve, east ninety-four poles, to
the beginning.
2. The municipal authorities shall be a‘maycr, re- comman
council
37 corder, and five councilmen, who together‘shall form a
common council. . -
3. The mayor, recorder, and councilmen, so soon as incorpor

they have been elected and qualified, as hereinafter pro-

vided, shall be a body carporate, by tha'name of "The

Town of Franklin." and shall have perpetual succession style of
. corporat:

and a common seal, and by that name may sue and be

sued, implead and be impleaded, may purchaée annd hold powers o
. o corporat:

real estate necessary to enable them the better to dis-
charge their duties, and needful for the good order, gov-

ernment and welfare of said town.

4. ALl the corporate powers of said corporation shall be corporat:

. . powers; |
exercised by the said council, or under their authority, ex- exercise

cept when otherwise provided.

w—

5. There shall be Cown sergeanty a treasurer and com-

{8



Tamn Qleek

bissionas-ofthe revense, appointed by the council, to con- officer

‘to be
tinue in office at its pleasure, and perform the duties re-  appoint
gpectively as hereinafter prescribed, or may be required
by the counecil.

6. The duries of the office of recorder, treasurer and  recorde:
. Tewn QJexK ' treasur
, may be discharged by the and com

mission

same person, or otherwise, as the council may from time

to time determine.

7. The mayor, recorder and councilmen, shall be elected terums <]
twa office

for the term of ema-yeam; they shall hold their offices un-
£il their successors are elected and.qualified, and no one
shall be eligible to either of said cffices, who is not a resi-
dent of said town, and qualified to vote for its common

council.

The first election shall be held on the fourth Satur-—-"

day in March, 1872, at the court-house in said town, under
the superintendence of the justice of Franklin township;

and annually :hereaftér there shall be an electiom on the

~ same day in each year, at such place and under such

supervision, rules and regulatiomns as the council of said
town may prescribe, The persons conducting the first
eiection shall grant certificates to the persons elected,_‘
which shall be entered upon the records with the oxdi-
nances of said council, and their term ¢f office shall c¢com-
mence on the‘firsc day of April next, aftar the election.

’9. All persons resident in said town, and entitled to-vote
fot county and township officers shall be entifled to vote
for mayer, recorder and councilmen,

10. Wheﬁ a vacancy shall occur, from any causé, in the
office of mayor, recorder or council, the vacancy shall be
filled by appointment by the council.

11. At all elections the vote shall be by ballot, aund

when two or more persons for the same office at any elec-

2

qual
cati
for

offi

£irs
elac

annu
elec

cert
fica
of e
tion

: who™

volLe

vaca
how
ed.

vote

"ball




tion shall receive an éqﬁal number of wvotes, the person or
persons conducting such an election shall decide by lot
which of said persons shall be returned elected, And ali
contasted elections shall be heard and determined by the
council for the time being,
12, The wmayor, recorder, and councilmen, sergeant,

treasurer and commissioner of the fevenue shall each,

before entering upon the duties of his office, and witﬁin
ten days after being furmished with a certificate of his
election, take and subscribe an cath that they will truly,
faichfully and impartially discharge the duties of their
said offices, respectively, to the best of their abilities so
long aé they continue ther~in. The recorder shall take

such oath or affirmation before a justice or other officer
authorized to administer oaths, and thereupon he shall ad- -
minister che cath aforesaid to the other officers and coun-
cilmen. Certificates of the said caths or affirmation shall
be recorded on the journal of the proceedings of the council.

13. When any four of the newly elected'councilmen_
shall have been qualified, they shall enter upon their said
offices and supersede the former councilmen.

14, 1f any one elected mayor, recorder or councilman
shall not have been eligible, or shall fail or refuse to take
the oath or affirmation required under this act, within the
ten days aforesaid, such office shall be declared vacant,
and the vacancy filled as hereinbefore prescribed, but in
all’ cases from among the citizens of the town eligible ro
such office or positicn under this act,

15. The council shall be presided over at its meetings by
the mayor, or, in his absence, by one of the councilmen
selected by a majority of the council present, and a ma-
jority of the council shall be necessary to coustiture a

quorum to do business.
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16. The council shall cause a journal to be kept in Jjournal an¢

. proceeding:
which an accurate record of all its proceedings, by-laws,

racts and orders, which shall pe fully indexed, and open to

the inspection of che voters of the town, shall be entered,. . ..__. . _

17. The proceedings of the last meeting shall be read to rteading of

) journal
the council, corrected when necessary, and signed by the
person presiding for the time beirng, Upon the call of any
wember, the ayes and noes, on any question sh;ll be yeas and n

called and recorded in the Journal. The mayor, though
voting as a member of the council, in cases of a tie, shall casting w
have the casting vote.

18. The council so constiturad shall have all the powers Powers of

within ;aid town, that are granted to the council of towns souncil
and villages, generally, by section twenty-eight, of chap-
ter forty-seven, of the code of West Virginia, B
12. To carry into effect all powers conferred upon the further
power

said town, or its council, expressly, or by implication, in this
or any other acts of the legislature, the council shall have
power to adopt and enforce all needful orders, by-laws and
ordinances, not contrary to the constitutien of this state,
and to prescribe, impose and enforce reasonable fines and
penalties, including imprisonmentc, for a term not exceed-
ing thirty days, under the Jjudgment and order of the
mayor of the said town, or the person lawfully exercising
his functiens. The coumeil, with che consent of the super-
visors of Pendlﬁ}on county entered on record, may have
thelfight to use-the jail of said county, for any purpose
necessary in the administration of its affairs,

20. The annual levy ordered by the council may be annual levy
upon all male persons, within said Cown, aover the age of
twenty-one years, dogs, hogs and other animals, and on all

real estate within said town which is not exempt from State

==
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taxation, and all such.other subjects in said town, as may,
at the time, be assessed with State taxes: Provided, the
tax do not exceed twenty-five cents on every hundred dol- limit to
lars value of real and personal Property: and, Provided - Levy
further, that no tax shall be Llevied upon land used faor ag-
ricultural purposes, when the said tract, or parcel, or land
shall exceed two acres in one body or piece of land be-
}onging £a one person, or one dollar per head on each tax-
able male person, s

21. When anything for which a state license is requiréd licenses
is to be done within the said éown, the coune¢il may re-
quire a town‘license_to be had for doing the ﬁame, and
may impose a tax thereon for the use of the town, and the
council may, in case, require from the person so licensed

a bond with sueties, with such penalty, and with condi-

tions as it may determine.

22. The sergeant shall colleet the town taxes, fines, sergeant; h:
. duties,
levies, and licenses, and afrer thirty days from the time he powers,
compensa-
may receive the books of the commissicner of the Tevenue . tion and
© liabilici

of said town, may distrain and sell therefor in like manner
as a sheriff may for state taxes, and shall in all Tespects
have the same powers as a sheriff to enforce the payment
and collection thereof, and shall within the- corporate
limits of the town exercise all the duties that a coustable

can legally exercise in regard to the collection of claims,

‘executing and i%vying process, and shall be entitled to the

saﬁe:cumpensation therefor, and he and his sureties shall

be liable to all the fines, penalties and forfeitures that a
constable is legally held liable to for any failure or dere-~
liction in said office; to be recovered in the same manner
and before the same tribunals, that the same are now re-

covered against constables.

: 3 ;
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23. There shall be a lien on real estate for the town lien fer
taxes
taxes assessed thereon frow the commencement of the
year for which they are assessed, and the council may

order and require the same to be sold or rented by the ser+ sale of z

geant ar public auction for the arrears, with interst zziigguen
thereon, with such per centum as the coumcil may pre-
scribe for charges and expenses thereof, and may regulate
the cerms upon, and time within which the same may be
redeemed. No such sale or remting shall be ordered untcil
such realty shall be returned delinquent, and the sale shall
be after twenty days' notice, posted at the court-house . notice of
door, and the post-office in said town, sate

24, The council may prohibiz any theatrical, or other F prohiﬁiti

- of shows

performance, show or exhibition it may deem injurious_co . _.__ .
the morals or good order of the town.

25. The mayor shall be the chief executive officer of mayor; hi
the .town, shallltake care that the by-laws, ordinances and gg&i;:'an

compensat

orders of the council are f#ithfully executed, shall be ex-
officio, a conservator and justice of the peace in the town,
and shall, within the same, exercise all the powers and
duties vested in justices, except that he shall have no ju-
riddiction in civii c#useé; shall have control of the police
of the town, and wmay appoint special police officers, shall
see¢ that peace and good order are preserved, and that the
persons and pfqpercy are protected in the Eown; shall

have power to issue executions for all fines and costs im-
poéed by him, or may require the immediate payment

thereof, and in default of such payment, may commit the
party in default to the jail of the county until the fine

and costs be paid, but ﬁhe term of imprisonment in such

cases shall not exceed thirty days. He shall, from time to
time recommend to the council such measures as he may

6



deem needful for the welfare of the town, and shall re-
ceive a compensation for his services to be fixed by the

council, which shall not be increased or diminished for the

" term for which he was elected,

26, The recorder shall keep a journal of the proceed- © recorder

. his duti
ings of the council, and have charge of and preserve the .. and com-
~ pensatic

records of the town, and shall receive a compensation for
his services, to be fixed by the council, which shall not be

increased or diminished for the term for which he was

elected.
27. All moneys belonging to said town shall be paid . .  treasure
‘ his duti
over to. the treasurer, who shall pay out the same upon
the order of the mayor, countersigned by the recorder.*
and not otherwise; and for any default or liability upon
the part of the treasurer or sergeant, the council, in the ST
corporate name of said town, may on motion, after ten how trea
er and s
day's notice, cobtain judgment before the circuit court of geant pr
. ceeded
said county, on account thereof against them and thelr against
sureties respectively, or either of them, or their heirs or -
legal representatives.
28. The sald town, and taxable property therein, shall exemptio
 from roa
be exempt from all expenses or liability for construction tax
or repair of roads or bridges outside the corporate limits
of said town.
29. All rights, privileges and properties of the said former
rights,
town, heretofore acquired and possessed, owned and en- &c., to
, vest in
joyed, by any act now in force, shall continue and remain town

vested in said town in this.aet, and all laws, ordinances,

acts, resolutions, rights and liabilities existing, and now in exist

laws
force, not inconsistent with this act, shall continue in full liabi
ties
force and effect until regularly repealed or canceled by a ;emai
- . forca

council elected as provided under this act,



THE TOWN OF FRANKLIN

RESOLUTION ON OPEN GOVERNMENTAL PROCEEDINGS RULES

Pursuant to Chapter 6, Article 9A, Section 3 of the West Virginia Code, tﬁ?

Council of the Town of Franklin does hereby adopt the following rules to make avéiilable,

In advance, the date, time, place and agenda of all regularly scheduled meetings of the

Council, and the date, time, place and purpose of all special meetings of the Council to

The public and news media (except in the case of an emergency requiring immediate

" Action) as follows:

1.  Regular Meetings. A notice shall be posted and maintained

By the Recorder at the front door or bulletin board of the Town
Hall of the date, time and place fixed and entered of record by
Council for the holding of regularly scheduled meetings. [n
addition, a copy of the agenda for each regularly scheduled
meeting shall be posted at the same location by the Recorder not
less than 72 hours before such regular meeting is to be held. If a
particular regularly scheduled meeting is canceled or postponed, a
notice of such cancellation or postponement shall be posted at the
same location as soon as feasible after such cancellation or
postponement has been determined.

2.  Special Meetings. A notice shall be posted by the Recorder
At the front door or bulletin board of the Town I1all not less than
72 hours before a specially scheduled meeting is to be held,
stating the date, time, place and purpose for which such special
meeting shall be held. If the special meeting is canceled, a notice
of such cancellation shall be posted at the same location as soon as
feasible after such cancellation has been determined.

These rules regarding notice of meetings shall replace any and all
previous rules heretofore adopted by Council.

Adopted this o2 [ day of January ’700,3

Mayor

ecorder



CERTIFICATION ;

1, 4/‘ el (5 60/ 74@ , duly appointed Recorder of the

Town of Franklin do hereby certify that the foregoing is a true and accurate copy of a
Resolution adopted by the Council of the Town of Franklin at a regular meeting of the
Town Council held //9'34 / , 2003, pursuant to proper notice, at which
meeting a quorum was present and acting throughout.

Dated this £ 9 day of January, 2003.

f{ecorder i

(SEAL) | Z@j{ p JZZ%QQU}I/






State of West Virginia, County of Pendleton, ss:

. 4

I, AT lrerie e e, do solemnly swear that I
will support the constitution of the United States and the
Constitution of this State and that I will faithfully discharge
the duties of my office of Mayor of the Town of Franklin to
the best of my skill and judgment, so help me God.

24™ day of June, 2002.

m%zﬁwﬁ\

Clerk of\t}*éc‘oun‘ry Commission
Of Pendleton County, WV

Subscribed and sworn to before the undersigned, thls the
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Krne ALl Men by These Presents, Thaowe o " S .

are held and firmly bound unto the State of West Virginia in the penal sum of {§ )

for the pavment whereof we bind ourselves and our heirs jointly and severally, irmly by these presents, sealed with our seals and

dated this day of 19,

THE CONDITION OF THE ABOVE CBLIGATION [S SUCH, That whereas the above Bound.. e

.was on the of. 19 , duly elected

te the office of
for the Lerm OF ..o sesonmren e YEATS, COMUNEACING 0N hE. v e day of e 10
NOYW THEREFORE, if the said shall faithfully discharge the duties of his said office
of and shall account for and pay over as

required by law, all money which may come into his hands by virtue of his office nforesald, then the abave obhgahon to be vaid
and of no effect, otherwise to be and remain in full force and virtue.

(SEAL)
(SEAL)
S S S—— (SEAL)
Bk |
; . (SEAL)
_..{SEAL)}
(SEAL)
STATE OF WEST VIRGINLS,
COUNTY OF PENDLETON, to-wik
L a “of the said County of Pendleton,
do certify that
whose names are signed to the foregoing bond bearing date on the. day of, 19.._..,
have this day acknowledged the same before me in my said County.
Given under my hand this day of i 18
I, Tim _W.. Leng do solemnly swear that I will support the Constitution

of the United States and the Constitution of the State of West Virginia, and that I wili faithfully dl.scharﬂ'e the duties of my

office of Member of the Council of the Town of Franklim the best of wy skill and judgment.
So Lelp me Ged.

Tim. ¥. Lang

SWORN to and subscribed before me ... .0 and for the County of

Fendleton, this 2nd - day of TULY e . 2002

atrick B. Godfrey [
Town Recorder

STATE OF WEST VIRGINIA,

PENDLETON COUNTY COMMISSION. )
August 6 ...Term, P.2002

nath .
The foregoing official bewd=of.... Tim W. Long having heen approved by the Commissioa,

it is ordered that the same be recorded and filed according to law.

-..Clerk.




are held and firmly bound unto the State of West Virginia in the penal sum of (§ )

for the payment whereof we bind ourselves and our heirs jointly and severally, firmly iy these presents, sealed with our seals and

dated this...oeeeeeeeeeeeeeee e day of. ; , 19

THE CONDITION OF THE ABOVE OBLIGATION IS SUCH, That whereas the above bound

.was on the of ey 19, duly elected
to the office of - |
for the term of . ' ‘ yeurs, commencing on the day of, y 10

NOW THEREFOFE, ¥f the said | shall faithfully discharge the duties of his said office
of » and shall account for and pay over as

requirect by-law. all money which may come into his hands by virtve of his office aforesaid, thes: the sbove obligation to be void
and of no effect, otherwise ta be and remain in Full force and virtue.

- (SEAL)
............. (SEAL)
......... (SEAL)
(SEAL)
. {(SEAL)
.(SEAL)
STATE OF WEST VIRGINIA,
COUNTY OF PENDLETON, to-wit:
L : : a of the said County of Pendleton,
de certify that
whose names are signed to the foregoihg bond bearing date on the.... .day of. , 19 -
have this day acknowledged the same before me in my said County.
Given under my hand this day of , 19
I Curtis R. Crigler do solemnly swear that I will support the Constitution

of the United States and the Constitution of the State of West Virginia, and that I wil] faithfully dischargze the dubies of my

office of .Mamber..af.the..Council. of the Town.of Frankliz.. .. to the best of my skill and judgment.
So help me God.
Curtis R. Crigler

SWORN to and subseribed before me . Glerk of the County Commission in and for the County of

24th day of. June =9=200 2

Pendleton, this..

Nancy K. Gonsher

Clerk of the County Commission of
Pendletonl COUILY s We oo oo

STATE OF WEST VIRGINIA,

PENDLETON COUNTY COMMISSION. ~
Y B e Term, 18. 2.9.02
cath :
The foregoing official dwemd of ... Curtis R..Crigler = having been approved by the Commission,

it is ordered that the same be recorded and filed according to law.

7

Attest:

.-Clerk.




State of West Virginia,
County of Pendleton, to-wit:

I, Nancy K. Gonshor, Clerk of the County Commission.in and for the said
County and State, do hereby certify that the foregoing is a true and
camplete copy as the same appears and remains of record in my said office
in _Officers Bond  Book No. 3, Page 216

Given under my hand and seal of seu.d Com:.ss:.on this the .18 18 day
of Ocrober 2002. : :

Clerk Pendleton County Commission

By rritoe » Deputy

e




e ALl e by Ehese JPresents, That we o 2Ll

are held and firmly bound unto the State of West Virginia in the penal sum of (3 )

for the payment whereof we bind ourselves and our heirs jointly and severally, firmly by these presents, sealed with our seals and

dated this ..day of 19

THE CONDITION OF THE ABOVE OBLIGATION- IS SUCH, That whereas the above bound

-..was on the e S , 19 duly elected

to the office of . e
for the term of ........ o years, commencing on the day of -
NOW THEREFCRE, if the sai-d shall faithfully discharge the duties of his said office
of s , and shall account for and pay over as

requived by law, all money which may come into his hands by virtue of his office aforesaid, then the above obligation to be void
and of no effect, otherwise to be and remain fa full force and virtue.

(SEAL)
.......... l (SEAL)
(SEAL) |
- {SEAL)
ASEAL)
(SEAL)
STATE OF WEST VIRGINIA,
COUNTY OfF PENDLETON, to-wit;
I 7 I . a of the s-zu'd Comty of Pendleton,
do certify that ...
whose names are signed to the foregoing bond bearing date on the : day of...... . 18
have this day acknow!edged the same before me in my said County.
Given under my hand this... ... RY OF ettt e 19
I Patricia M. Smith do solemnly swear that I will support the Constitution

of the United States and the Constitution of the State of West Virginia, and that I will faithfully discharge the duties of my

office of ... Member of the Council of the Town of Franklin, the best of my skill and Judgment
S¢ help me God.

Patricia M. Smith

SWOREN to and subscribed before me ...Clerk of the County Commission ....in and for the County of

Pendleton, this... 2 4th day of June N 162002

Nancy K. Gonshor

Clerk of the County Commission
O Pendlieton County, WV

STATE OF WEST VIRGINIA,
PENDLETON COUNTY COMMISSION. )
. Term, 19......

ocath
The foregoing official WBHE of.._....] PAnricia Mo SMALh having been upproved by the Commissien,
it is ordered that the same be recorded and filed aceording to law.

Attest: % T'k/ J/é _____ B Clerk,




State of West Virginia,

County of Pendleton, to-wit;
I, Nancy K. Gonshor, Clerk of the County Copund.ssicon in and for the said

County and State, do hereby certify that the foregoing is a true and
compleftfelc 0Py 88 dtheBzgﬁengpegrs andP_;Enemns of Ar(-::cord in my said office

Given under my hand and seal of said Comm.ss:.on this the 18 day
of October , 2002, . ] i

ﬂm ,?/ﬂa.,,

Clerk Pendleton County Ccumuss:.on

By o?fﬂa/.._. -d-‘,‘?a—-a-v!—-.__ , Deputy




are held and firmly bound unto the State of West Virginia in the penal sum of {§ )

for the payment whereof we bind ourselves and our heirs jointly ard severally, firmly by these presents, sealed with our seals aud

dated this. L , 18

THE CONDITION OF THE ABOVE OBLIGATION IS SUCH, That whereas the abo.ve bound

....... ... .was on the of 19 duly elected

to the office of ... " —

for the term of years, commencing oa the day of. , 18
NOW THEREFORE, if the said shall faithfully discharge the duties of his said office

of - and shall account for znd pay over as

required by law, all money which may come into his hands by virtue of his office aforesaid, then the above obligation to be void
and of no effect, otherwise to be and remain in full force and virtue.

(SEAL)
(SEAL)
{SEAL}
(SEAL)
(SEAL)
(SEAL)
STATE OF WEST VIRGINIA,
COUNTY OF PENDLETON, to-wit:
) S a . of the said County of Pendleton,
" do certify that
whose names are signed to the foregoing bond bearing date on the day of. . , 19
have this day_ acknowledged the same before me in my said County.
Given under my hand this, day Of e, 18
1 : Nancy. Scont de solemnly swear that I will support the Constitution

“of th; United States and the Constitution of the State of West Virginia, and that T will faithfully discharge the duties of my

So belp me God.

office of Member of the Council of the Town of Franklin to the best of my skill and judgment,

Nancy Scott

SWORN to and subseribed before me ...£18LK of the County Commission in and for the County of

Pendleton, this........23E0

oo Nancy K. Gonshor
Clerk of the County Commission of
TEIUIECON COgIILy 5y

STATE OF WEST VIRGINIA,

PENDLETON COUNTY COMMISSION.
July 9

cath Nancy Scott
The foregoing official bewd=of.. ney =¢ ....having been approved by the Commission,

it is ordered that the same be recorded and filed aceording to law.

Attest:




State of West Virginia,
County of Pendleton, to-wit: '
‘ I, Nancy K. Gonshor, Clerk of the County Commisgsion:in and for the said
County and State, do hereby certify that the foregoing is a true and
- complete copy &s the same appears and remains of reccrd in my said office
in Officers Bond _ Book No. 3, Page 218 - ...
Given under my hard and Séal of said Com;\.ss:l.on thJ.s the 18 day
of October , 2002. ]

BY 01}57/@ ’é;;.(_?'ag/_-__ ) D_ePutY_

.




FROM 1O OF FRAMKLLIN FR< RO, 38435824146 MNowe 25 28uW3 81:8sem 3

MUNICIBALITY OF FRANKLIN
Box 483 :

WEST VIRGINIA 26807

State of West Virginia

County of Pendleton, To-Wit:

1, 2322EOKﬂﬁtb )Eamzaxf ., do solemnly

swear {or affirm) that I will support the constitution of

the United States and the constitution of this State, and
will faithfully discharge the duties of my office as

ﬂjZHﬂU ébcmkua of the Town of Franklin, Pendleton

County, West Virginia, to the best of my skill ahd judgment,

so help me God.

Pl
Subscribed and sworn to before me, in said Couhty and State

this /£ day of ﬂﬂé&‘/ , 203, My commission
expires on _ 2/o.f , 1 290

3TATE°FWE5'rwns.mu /Not?fy Public

Received Time Nov.25. [2:43PM






are held and firmly bound unto the State of West Virginia in the penal sum of ] )

for the payment whereof we bind ourselves and our heirs jointly and severally, firmly by these presents, sealed with our seals and

dated this day of. , 19

THE CONDITION COF THE ABOVE OBLIGATION IS SUCH, That whereas the above bound

S . wwas on the of i 19 duly elected

to the office of .. l

for the term of : YEars, COMMencing on the......on .o day of , 19
NOW THEREFORE, if the sai:d - shall faithfully discharge the duties of his said office

of , and shall account for and pay over us

required by law, all money which may come into his hands by virtue of his office aforesaid, then the ahove obligation to be void
and of no effect, atherwise to be and remain in full force and wirtue.

. (SEAL)
SEAL)
......................... (SEAL;
7 (SEAL)
(SEAL}
{SEAL)
STATE OF WEST VIRGINIA,
COUNTY OF PENDLETON, to-wit:
| — l a, of the said County of Pendleton,
do certify that
whose names are signed to the foregoing bond bearing date on the Aay OFf e s 18
have this day acknowledged the same before me in my said County.
Given under my hand this day of 15
| A Ja.Bokert. Horan do solemnly swear that I will support the Constitution

of r.h:: United States and the Constitution of the State of West Virginia, and that I will faithfully discharge the dutfes of my

office of ..Member of the Council of. the Town of Franklin __to the best of my skill and judgment.

So help me God.

SWORN to and subscribed before me Clerk of the County Commission i, and for the County of

TUNE iy 1602802

Pendleton, this....... 24thdav of......

_____ Nancy K. Gonshor

Clerk of "the County Commissisn 8t PeRaletan
FErrey TR

STATE OF WEST VIRGINIA,
BPENDLETON COUNTY COMMISSION.

July 9 ‘ ) Term, 3. 200

oath
The foregoing official #BEdEof .........] Y. .Rekert. Horan
it is ordered that the same be recorded and filed according to law.

Attest:

\



State of West Virginia,
County of Pendleton, to—wik:

I, Nancy K. Gonshor, Clerk of the Comty Commission in and for the said
County and State, do hereby certify that the foregoing is a true and
- complete copy as the same appears and remains of record in my said cifice
~in Qfficers Bond Bock No. 3 , Page 219 :

Given under my nand and seal of said Cormu.ssmn this the .18 18 day

of October s 2002. )

/)
Clerk ,P’mcller;cn County Comuuss:.on _
B}’ aeﬁ o H Deputy

e

“
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AN ORDINANCE ESTABLISHING AND FIXING RATES, FEES,
CHARGES AND DELAYED PAYMENT PENALTY CHARGES
FOR SERVICE TO CUSTOMERS OF THE
WATER SYSTEM OF THE TOWN OF FRANKLIN

THE COMMON COUNCIL OF THE TOWN OF FRANKLIN HEREBY
ORDAINS:

The following schedule of rates, fees, charges, and delayed payment penalty
charges are hereby fixed and determined as the rates, fees, charges and delayed payment
penalty to be charged to customers of the water system of the Town of Franklin:

SECTION 1. SCHEDULE OF RATES AND BILLING
(Applicable 1o entire territory served)

RATES FOR GENERAL DOMESTIC, COMMERCIAL, AND
INDUSTRIAL SERVICE, EXCEPT RESALE:

FIRST: 1,000 gallons used per month -- $9.79 per 1,000 gallons
NEXT: 3,000 gallons used per month -- $6.80 per 1,000 gallons
NEXT: 16,000 gallons used per month -- $6.52 per 1,000 gallons
OVER: 20,000 gallons used per month -- $6.25 per 1,000 gallons
MINIMUM CHARGE:

No bill shall be rendered for less than the following amounts according to the size
of the meter installed:

5/8 inch meter $9.79
{ inch meter 20.00
1-1/4 inch meter 21.50
1-1/2 inch meter 35.00
2 inch meter 55.00
3 inch meter 100.00
4 inch meter 175.00
6 inch meter 330.00
8 inch meter 467.00
RESALE RATE:

All usage per month -- $5.04 per 1,000 gallons
PRIVATE FIRE PROTECTION RATE:
$25.00 per month

BILLING:



Bills will be calculated on each ten gallons of water used after the first 1,000
gallons minimum flat rate charge. Meters will be read monthly and bills rendered
monthly, subject to the discretion of the Council.

SECTION 2. DELAYED PAYMENT PENALTY, DELINQUENT BILLS,
WATER TAP FEES, VOLUNTARY DISCONNECT/CONNECT FEES,
TRANSFER OF SERVICE FEE, AND RESIDENT’S RESPONSIBILITY

DELAYED PAYMENT PENALTY:
10% if not paid twenty (20) days from date of bill

DELINQUENT BILLS:

The Town of Franklin will pursue collection of delinquent accounts to the full
extent of and subject to the applicable provisions of law. If any bill for water
service is not paid in full within forty (40) days after billing date, the customer’s
water service shall be subject to disconnection by the Town, subject to and in
accordance with Public Service Commission rules and regulations. Service shall
not be restored until all delinquent bills and penalties plus a re-connection charge
of Forty Dollars ($40.00) have been paid. An administrative fee of $20.00 will be
applicable when payment of a delinquent account is collected at the customer’s
door.

CONNECTION (TAP) FEE:
$350.00
VOLUNTARY DISCONNECT/CONNECT FEES:
$15.00 for each service
TRANSFER OF SERVICE:
Transfer of service from one customer to another will involve a $10.00 charge to
the new customer for institution of account.
RESIDENT’S RESPONSIBILITY:
A fee of $25.00 will be charged to customers for call outs after working hours or
on holidays for problems other than the town’s responsibility. This charge wiil be

assessed if the problem is the resident’s and is so determined at the time of the
call out by the maintenance department.



SECTION 3. EFFECTIVE DATE

The rates, fees, and charges provided herein shall be effective 45 days after the
enactment.

SECTION 4. SEPARABILITY; REPEAL OF CONFLICTING
ORDINANCES

The provisions of this Ordinance are separable, and if any court of competent
jurisdiction hereof holds any clause, provision or section void or unenforceable,
such holding shall not affect the remainder of this Ordinance. Upon the effective
date of the fees, rates, charges and delayed penalty charges as herein set forth, ail
resolutions, orders or parts thereof in conflict with the provisions of this
Ordinance are, to the extent of such conflicts, hereby repealed; and to the extent
that the provisions of this Ordinance do not touch upon the provisions of prior
resolutions, orders or parts thereof, the same shall remain in full force and effect.

SECTION 5. STATUTORY NOTICE AND PUBLIC HEARING

Following the first reading hereof, the Clerk-Treasurer shall publish a notice of
this Ordinance in The Pendleton Times at least five (5) days prior to the meeting
at which said Ordinance is to be finally adopted, and said notice shall state the
day, time and place of the meeting and that any person interested may appear
before Council to present comments or protests. At such hearing, all objections
and suggestions shall be heard and the Council shall take such action as it shail
deem proper.

Passed on First Reading: / / Z /(JGE'

Passed and Adopted on Second Reading: _ / //&//03

Ayes: 4/ Nays: Absent: Z.

THIS ORDINANCE SHALL BE EFFECTIVE __ 5 / Z /0 3

:g PHELIC 20l .i@/%éé/

Mayor

Approved by the Mayor On:
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Minutes for January 7, 2003 Franklin Town Council Meeting

The Town Council meeting was called to order by Mayor Glover at 7:30. Mayor Glover
led the Pledge of Allegiance and prayer.

Council Members present: Curtis Crigler, Bob Horan, Tim Long, Mayor Glover, Nancy
Scott, Patricia Smith, Pat Godfrey.

Employees present: Kim Pitsenbarger, Bob Key, Larry Hoover

Minutes from 12/3/02- insertion of "a portion of the funds" in the hotel/motel tax
information.

Bob Horan moved 1o accept minutes as corrected.

Tim Long-second

vate-- yea-6 nay-0

motion passed

Minutes of 12/12/02-

Tim Long moved to accept as presented.
Bob Horan-second

vote--  yea-6 nay-0

motion passed

Financial Report-

Bob Horan moved to accept for informational purposes only.
Curtis Crigler-second

vote--  yea-6 nay-0

motion passed

Old Business-

1) Dirty Run sewer Project Update- Council was informed that the project is at least 2-3
weeks from being finished. The Sanitation Board recommended holding the contractor to
the $300.00 a day fine for not completing the project by December 31. A suggestion was
made to wait until the project is done before deciding whether or not to apply the penalty.
No action was taken

2) SRF Project Update- Council was informed that Reed Waggy had signed the right -of-
way. The other two have not and the owner of the Sparkman residence is in question.

3) Water Project Update- Council was informed that a letter had been written to Steven
Day but no response had been received. The Rule 42 had been submitted. The designs for
the project are to be finished by the 10th. The hydrant map needs to be looked at because
it appears some areas are sparse with regards to hydrants.

4) Hiring of OIT Sewer Opcrator- moved to personnel issues under New Business.

Received Time Nov.25. 12:43PM
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5) Audit- Council is awaiting word from the auditors

New Business- )
1) Public Hearing on Sewer Bonds- Mayor Glover opened the floor for public comment

and objection to the bond. None was heard. .
Tim Long moved to approve the third reading of the Sewer Bonds.
Curtis Crigler- second
vote-- yea-6 nay-0

" motion passed

2) Personnel issues- Hiring of OIT sewer operator
Bob Horan moved to hire Robert Davis.

Tim Long-second

vote-- yea-6 nay-0

motion passed

Bob Horan moved 1o use the employment form used for future hirings.
Patricia Smith- second

vote-- yea-6 nay-0

motion passed

Bob Horan moved to accept hiring agreement as amended (see copy attached).
Curtis Crigler - second

vote— vyea-6 nay-0

motion passed

Titles of Workers- this was referred back to the Personnel Committee which is to meet
Jan.14 at 6:00 at the Town office.

3) Appointing of Town Attorney for 2003
The mayor is to write letters to all attorneys and ask for rates.

4) First Reading of Water Rate Increase Ordinance-

Tim Long moved to approve the first reading of the water rate increase.
RBob Horan-second '

vote--  yea-0 pay-

motion passed

5) Customer Notification of Water Rate Increase-

Received Time Nov.25. 12:43PM
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Tim Long moved to approve a press release and classified ad for the purpose of

notification.

Bob Horan- second
vote-- yea-6  nay-0
motion passed

6) Building Permits- permits were applied for by Pam Wilson-a deck costing $8,000- and
Pat Godfrey- a storage shed costing $500.

Tim Long moved to approve both permits.

Bob Horan- second

vote-- yea-3 nay-0

motion passed

7) Confetti or parade candy on streets- Local businesses were upset with the confetti from
a New Year's Eve party that was thrown on the sidewalks.

Tim Long moved for the Mayor to speak to the owner's of the Star Restaurant about the
issue.

Bob Horan-second

vote— yea-6 nay-0

motion passed

8) Above Ground Fuel Tank

Bob Horan moved to purchase a 500- gallon tank if that is sufficient.
Pat Godfrey- second

vote-- yea-6 nay-0

motion passed

9) Maintenance Building and Town Office-

Bob Horan moved that the Town apply for a Iistorical Committee Grant to renovate the
Old Firehouse.

Curtis Crigler-second

vote-- yea-6 nay-0

motion passed

10) Harvey Whetzel water leak

Bob Horan moved to follow policy with regard to water bill adjustments
Pat Godfrey-second '

vote-- yea-6 nay-0

motion passed

______ - Employee Comments: Bob key mentioned the need to buy 36-40 bags of filter media at
@%16.00 a bag. He was directed to do so.

Received Time Nov.20. 12:43PYy
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Council Comments: Ice patch at Grade School- Larry is to check on that. '
Branches on Evick Drive, missing street signs, Engine Brake sign for trucks, stop sign at
top of Dogwood.

After scune discussion on the recently hired employee and his physical health, Pat Godfrey
moved 1hat the Town does not extend the contract to him until he completes and passes a
physical and drug test paid for by the town. ‘

Patricia Smith- second

vote-~ yea-¢ nay-0

motion passed

Bob Horan moved to adjourn.
Curtis Crigler-second

vote-- yea-6 nay-0

motion passed

meeting adjourned at 9:35

J ;o |
Cj ey e s . /gj,é% 0(/{’71/ 6 :
g / { )Z)% |

Mayor’s Signature Recorder’s Signature

Received Time Nov.25. 12:43PY
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Special Franklin Town Council Meeting
January 14, 2003 .

The Franklin Town Council convened in special session on January 14, 2003 at 6:00 p.m,
Mayor Glover called the meeting to order.

Members present:

Genevieve Glover, Mayor

Tim Long, Council Member
Nancy Scott, Council Member
Bob Horan, Council Member
Patricia Smith, Council Member
Kin Pitsenabrger, Office Assistant

Pat Godfrey, Recorder - Absent
Curtis Crigler, Council Member — Absent

Water Rate Ordinance: On a motion by Bob Horan, seconded by Tim Long, the

/ Council voted unanimously to approve the 2™ and fina! reading of the An Ordinance
Establishing and Fixing Rates, Fees, Charges and Delayed Payment Penalty Charges For
Service to Customers of the Water System of the Town of Franklin.

Above Ground Fue]l Tank: On a motion by Bob Horan, seconded Tim Long, the
Council voted unanimously to purchase the 550~gallon above ground fuel tank from

Franklin Oil in the amount of $2,087.00.

Personnel Issues;

Personnel Policy: The personnel committee reviewed and made changes to the
personnel policy. Will distribute the updated policy to council for their approval
of rough draft. The personnel committee discussed various persounnel issues.
They will present the results to the full council for approval.

i ,
iﬂt@c&@uw ;é/})”w

Genevieve Glover, Mayor

Pat Godfrey,
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Certificate of Publication

I, William McCoy, Jr., Publisher of

G

THE PESDLETON: TIMES

do hereby certify that the attached

’;\éff;a/ W’MM Lk

' _SZ&OOpai‘moh!h -

was published in the aforesaid Pendieton Times, a

weekly newspaper published at Franklin, Pendleton

successive

County, West Virginia for GRL..

weeks, beginning with the issue of%@ﬁﬂ_.

Cost of Publication .,

.................... ETE T

Other

Total Amount Due.............. ST, .

‘PUBRLIC SERVICE ]
COMMISSION - g

or WEST) vmcmn.

: CBARLES’I’ON

Entcred hy t'he PUBLIC SERVTCE
COMMISSION OF WEST VIRGINLA
in the.City of Charleston on the 14“
day of March, 2003, )

CASE NO. oa-osvs.w.cn i
| TOWN OFFRANMJN -

ﬁl\ g LB

" '$10.00 charge to the new clton
ﬁvr :uﬁbmnnofmun!.

. wnﬂung.
| -problems. ot.h #han the ! quns

All walar ungn per out.h SS.M:

par L,OQO glllum

RATE

4..-charge Maters will - be. read’
mnnehly and bills. Tendered
- indnthly, subgmrnthe d.uuehon
. ..of !h Cpum:ll

:"."The above schednle'ia net. On'all}

BJ.LLIHG ;
B1lllwﬂlbocnlctﬂ.ubd onend:ian

- *tan poreent (10%) willbe added to.
- net current amount unpaid. This
. delayed peyment penalty is not

.. interest axid i to Le callacted anly.
', ance fore cach. bill whore it is
' nppropmt.n

Wm.oo :
To be charged whenever the
supply of water.is turned off for
vialation of rules, nnn-pa.yrnenr. of
bills, or fraudulent use of waten
L Service shall not be restored until
-} dellnquanl. bills and pcnnlhu
plus & re-connection ‘tharge of
Forty Dollars ($40.00) have been
paid. An administrative fee of
$20.00 will be applicable; when
payment of & delingquent munt
Ia eoﬂac’fad wt the customer’s door.

- CONNECT FEES $15.00
To be churged - whenever the
. supply of.water | i.utnmed off or o,

at the dustomers roquest.

NOTARY'S CERTIFICATE

Sworn o and subscribed betore me this _32_5;_)__. day of

acsounts not paid in fill wheo due, |

Reoale cuafmnm of tha-Town of
‘Franklin inciude Pandleton County
Publu: Serv'lca Diatrict. v

Tha propmd Increased rates and
charges wili produace Apprmm-tcly
$115,492.00 annually in additional
x_'mr.nuc. an, lmaa-e of 66%.

hmincxumnhown are basad on
averages, of all. customsnm‘.tbc
BO. Box 812, Chartuton;
Vlrginh%a% .

I'I‘ 18 I-'UR'I‘HEB ORDERED it lf
no protests aye received ‘within said
thirty . (30) day pericd, the
Commission may waive formal
hearing and grant the application
based on tho evidence submitted with
aaid application and its nvuw
thereof, -

FOR THE COMMISSION:
Sandra Squire
1le " Executive Secretary

g%s—"w‘z S o

/ Z/ At CZoc T
N

e’ o

Notary Public.
My commission expires ﬂﬁg {¢

NOTE: Do not misplace this certificate; it will be needed in settling the estate.

, G

(i

. N ""‘LM
_NC{)}F'RICIAL SEAL
TARY PUSL)
STATE OF WEST wnc.?rm
. ?WN 8. PROPST
B u PG Box 24
ntfywing, WV 268020024 2
Commisgion-Expireq Augue! &, 2009
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Wator Revenue Bonds, Series 2003 A
(West Virginis DWIRF Program)

EXCERPT OF MINUTES ON ADOPTION
QOF SUPPLEMENTAL RESOLUTION

1. Tim W. Long, Recorder of The Town of Franklin (the "Town"), hereby
certify that the following is a true and correct excerpt of the minutes of a regular meeting of
the Council of the Town:

L WA k%

The Council of the Town mer in regular session, pursuant tc notice duly given, on
the 2nd day of December, 2003, in Franklin, West Virginia, at the hour of 7:30 p.m.

PRESENT: Genevieve Glover - Mayor
Tim W. Long - Recorder
Curtis R. Crigler - Council Member
Patricia M. Smith - Council Member
Nangcy Scor - Courcil Member
Browning Boggs - Council Member

W. Robert Horan Council Member

1

ABSENT: None.

The Mayor snnounced that a quorum of members was preseat and that the
meeting was open for any business properly before it

Theteupon, the Mayor presented a proposed Supplemental Resolution in writing
entitled; . i

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATERREVENUE BONDS, SERIES
2003 A (WEST VIRGINIA DWTRF PROGRAM), OF THE
TOWN OF FRANKLIN; APPROVING AND RATIFYING THE
LOAN AGREEMENT RELATING TO SUCH BONDS AND

CHE8£821.2

21



THE SALE AND DELIVERY:OF SUCH BONDS TC THE
WEST VIRGINIA WATER DEVELOFPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, on motion duly rmade

by 2t/ Fpbe it Horism and seconded by ! e )
it was unanimously ordered that the said Supplementa] Resolution be gdopted and put into
effect immediately. . '

There being no further business 10 come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

CH566921 .2

+)



CERTIFICATION

: I further hereby centify that the foregoing action of the Council remains in full
force and sffect and hes not been amended, rescinded, superseded, repesled or changed.

WITNESS my signature on this 17th day of December, 2003.

&/

Recorder

CRE86832 .2 3
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Minutes for August 11, 2003 Franklin Town Council Meeting

Mayor Glover called the meeting to order at 4:00 pm. Mayor Glover had a prayer to open
the meeting.

Present: Mayor Glover, Tim Long, Patricia Smith, Bob Horan, Nancy Scott, Curtis
Crigler, and Pat Godfrey.

Bob Horan moved to accept the minutes from Julyl, 2003 as read.
Tim Long- second

Vote- yea-6 nay-0

Motion passed

Tim Long moved to approve the minutes from July 14, 2003 as read.
Bob Horan- second

Vote- yea-6 nay-0

Motion passed

Curtis Crigler moved to approve the financial statement for July.
Patricia Smith- second

Vote- yea-6 nay-0

Motion passed

Patricia Smith moved to publish the Sanitary Board funds in the Pendleton Times as
required by law. The annual financial report for fiscal year 2003 is available in the Town
Office for public viewing,

Bob Horan- second

Vote- yea-6 nay-0

Motion passed

Proposal from Summit Bank- no action taken. Council requested proposal from
Pendleton County Bank. ] o

Dirty Run Sewer Project Update- Sanitary Board recommended having Thrasher send a
letter detailing the status of the project.

SRF- Ttm Long moved to approve the draw down for the project as approved by the
Sanitary Board. .

Curtis Crigler- second

Vote- yea-6 nay-0

Motion passed

Airport Hill Subdivision Project- A more detailed map of the lots and water and sewer
was requested by Larry Hoover, Town engineer.

Tim Long moved to have the Mayor send a letter to Geary requesting a more detailed
map of the subdivision that is acceptable to the Town engineer.
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Patricia Smith- second
Vote- yea-6 nay-0
Motion passed @

Tim Long moved to have the Mayor to send a letter to Geary requesting that the
agreement of the subdivision to be annexed by the Town be put in writing.
Curtis Crigler- second

Vote- yea-6 nay-0
Motion passed

Board of Parks Update- Council was informed that the pool would close on August 24,
2003.

Final Adoption of Hotel Occupancy Ordinance-

Tim Long moved to adopt the Hotel Occupancy Ordinance.
Bob Horan- second

Vote- yea-6 nay-0

Motion passed

Final Adoption of Building Code Ordinance-

Bob Horan moved to adopt the Building Code Ordinance.
Curtis Crigler- second

Discussion was held on who would enforce the code.
Vote- yea-6 nay-0

Motion passed

Painter Point Annexation- no action was taken until the consensus of the residents of
Painters Point could be detailed.

011 Ordinance/Town Representative-

Patricia Smith moved to place Curtis Crigler as the Town representative.
Bob Horan-second

Vote- yea-6 nay-0

Motion passed

First Reading of the 911 Ordinance-

Bob Horan moved to approve the first reading of the 911 Ordinance.
Patricia Smith- second

Vote- yea-6 nay-0

Motion passed

Old Fire House Restoration Grant- no new information available.
Mobile Home Ordinance- no update

Bowman Building Permit-
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Patricia Smith moved to table until water right of way signed.
Bob Horan- second

Vote- yea-6 nay-0

Motion passed

Communications for Office and Maintenance Crew-

Pat Godfrey move to purchase communication equipment necessary.
Nancy Scott- second

Vote- yea-06 nay-0

Motion passed

Jeff Simmons Water Bill- Council was informed the meter checked out for the past
month’s use.

Tim Long moved that the Simmons must pay the bill and can do so on a payment
schedule.

Curtis Crigler- second

Vote- yea-6 nay-0

Motion passed

Rural Water Voting Delegate- Larry Hoover will be the voting delegate and on a motlon
by Pat Godfrey. Bob Key will be the alternate.

Motion seconded by Bob Horan.

Vote- yea-6 nay-0

Motion passed

Water Project Update- Project bidding set for August 13, 2003, Bob Key raised concerns
about the hurry the project seems to be in and had concerns about availability of water
during construction, concrete work in the cold months, chlorine reader, and the fact he
had little chance to go over the plans.

Tim Long moved to extend the bids two weeks to August 27, 2003.

Patricia Smith-second

Vote- yea-6 nay-0

Motion passed

Sewer Project Update- Concerns were raised about the dirty houses as a result of the
construction. Council was informed by Woody Thrasher that the contractor would spray
down the houses affected.

Linda Mallow was on present to voice her dissatisfaction with the paving of her driveway
and how the situation was handled by the contractors. Thrasher was admitted that no bar
screens were being used and that the solids in the fagoon were being pumped out. The -
hole in the road on Dogwood Lane was discussed and council was informed that the
contractor did not show up to look at the problem.

New Business-
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Bobbi Nagy Property-Tim Long moved to have the Town attorney research what legal
strength her yard being declared a Wild Bird Yard had in stopping the cleanup.

Curtis Crigler- second

Discussion was held on the fact that had already been done.

Tim Long removed his motion.

Tim Long moved to have Mayor write a letter asking if she will see to having cleaned up
or does she want the Town to clean it up and bill her. Deadline for compliance is October
1, 2003.

Bob Horan- second

Vote- yea-6 nay-0

Motion passed

First reading of the issuance of Water Revenue Bonds, Series 2003 A-
Bob Horan moved to approve first reading.

Curtis Crigler- second

Vote- yea-6 nay-0

Motion passed

No Parking on Spruce Street-

Bob Horan moved to eliminate parking on Spruce Street, paint curb red for a fire lane,
and have the two meters removed.

Patricia Smith- second

Vote- yea-6 nay-0

Motion passed

2 meetings per month- no action taken

Letter to Editor- Council was presented with a letter to go to the Pendleion Times
Regarding the letter written by Alice Hartman. Questions were raised on whether or not
her letter deserved a response.

Patricia Smith moved to have response letter placed in paper.

Nancy Scott- second

Vote- yea-3 nay-3

Mayor Glover voted yea

Motion passed

Building Permits/Water Taps/Sewer Taps-

Pat Godfrey moved to approve permits and taps and to give authority to the town
engineer to approve all future requests that are in compliance with town ordinances.
Bob Horan- second

Vote- yea-6 nay-0

Motion passed

Pat Godfrey moved that if the Town engineer did not approve a permit then the applicant
could present his request for a variance before the Council.
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Bob Horan- second
Vote- yea-6 nay-0
Motion passed

TMF Parade Route- Council was informed the route requested by the TMF committee

TMF Holiday- Patricia Smith moved to give Town employees a holiday on the Friday
afternoon of the TMF.

Bob Horan- second

Vote- yea-6 nay-0

Motion passed

Comments- Bob Key informed Council about the circuit board being sent for diagnostic
test.

Patricia Smith asked about changing the locks on the Town Office.

Parking meters in Post Office parking lot to be on agenda for next meeting.

Bob Horan moved to adjourn.
Patricia Smith-second
Meeting adjourned by acclamation at 6:40 pm.

7

_/!%]‘ﬂéué/%{./ﬂcib /c’) /Mc/
Mayor’s Signature
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Franklin Town Council Meeting for September 2, 2003

Mayor Glover called the meeting to order at 7:30 pm. She then led the Pledge of Allegiance and
had a word of prayer

Council members present: Nancy Scott, Patricia Smith, Mayor Glover, Tim Long, Bob Horan,
and Pat Godfrey. ,

Minutes for August 11, 2003 — Bob Horan moved to accept the minutes with the following
changes: page 1) include Annual financial report for fiscal year 2003 available in Town Office”
under the publication of the Sanitary Board. 2) Under Summit Bank proposal add “Council
requested a proposal from Pendleton County Bank™.

Nancy Scott — second

Vote - yes 5 - nay 0

Motion passed

Financtal — Tim Long moved to keep Pendleton County Bank as the Town’s bank.
Pat Godfrey - second

Vote —yea 5 - nay 0

Motion passed

Mayor Glover changed the order of the agenda to accommodate those in attendance.

(Old Business:

Painter’s Point Annexation — A number of people were on hand to ask Council not to annex
Painter’s Point because they could not see any benefits from becoming incorporated. Earl
Kimble was the one who presented the petition asking Council not to go through with the
annexation. One individual spoke in favor of being annexed. Freda Calhoun from the Post
Office clarified the number of people needed to have home delivery — 2500 residents or 750
houses were needed to have home delivery.

Pat Godfrey moved to end any attempt to annex Painter’s Point and the surrounding areas.
Tim l.ong — second

Vote —yea 5 - nay O

Motion passed

No parking on Spruce Street - Larry Rexrode, Jeff Bowman, Rose McNulty, and Winston
Richardson spoke asking Council to reconsider and rescind the no parking decision.

Pat Godfrey moved to suspend the implementation of the decision until more information could
be gathered.

Bob Horan — second

Vote—-yea 5 -nay0

Motion passed



Dirty Run Sewer Project- The concrete had been poured around the steel casing. There
was nothing yet on the completion of the project. A good bit of junk needs to be

removed.

SRF Project Update- There was some question about whether or not the Sanitary Board
had approved pay requests.

Patricia Smith moved to table the approval of the pay requests.

Motion died for {ack of a second.

Patricia Smith moved to approve pay requests upon recommendation by the Sanitary
Board.

Bob Horan- second

Vote- yea-3 nay-0

Motion passed.

Tim Long mentioned the problems with the uncompleted items on the punch list
Water run-off and rocks on the property of Jerry Lambert were two. Jerry Lambert
requested that the minutes show that he replaced and paid for the fence board on his

property.

DEP- Paul Franz was present to comment that the permit for the removal of the sludge on
Pond 2 had been approved, but there were some problems.

1) Liner on Pond 2 needs to be repaired.

2} Downspouts cannot be in sewer system.

3) Grease problem- some users are not using grease traps.

Final Adjusting for Contract- Contract 2 waiting for permits

Lagoon Liner- 1200 square feet of liner needs to be repaired at a cost of $31,284.00.
Two options were presented: 1) Town repair at own cost all of the holes, or 2) Town
repair at own cost only those holes below water line.

The meeting was suspended for a 10-minute comfort break

Mayor Glover called the meeting back into session.

Patricia Smith moved to have the Town repair the 100 smaller holes and have the larger
holes fixed by the low bid contractor.

Bob Horan — second

Vote - yea —5 nay-0

Motion passed

Tim Long moved to approve substantial completion with the revised punch list.
Bob Horan- second
Vote- yea-5 nay-0




Motion passed.

Water Project Bids- Council was informed that $500,000 needed to meet overrun and
contingency on the bids. Town is to look at Rule 42 to see if more money available. This
could eliminate certain projects of the water project if no more funds are availabie. Town
is also to look into grants or borrowing capacity.

Airport Hill Subdivision Project/ Annexation- Mayor Glover informed Council that Jeff
Bowers did not return calls.

9-1-1 Ordinance- Bob Horan moved to approve the final reading of the Ordinance.
Tim Long- second

Vote- yea-5 nay-0

Motion passed.

Communications for Office and Maintenance Crew- The equipment has not been
received.

Anderson Hill Water Tank Fence- Council was informed that Dale Murphy would do the
fencing at the price he charged the PSD.

New Business-

Triad Cable requested that the Town approve the transfer of the cable business to the new
company that bought Triad. Comments were made about the service and offerings that
would come as a result of a new franchise. The consensus was that it must be better than
the service we are getting now. The Mayor is to request that the new company appear at
the next meeting to tell Council what the subscribers can expect.

Water Revenue- Tim Long moved to approve the second reading of the proposed
Ordinance providing for issuance of its Water Revenue Bond Series 2003 A.

Bob Horan- second

Vote- yea-5 nay-0

Motion passed.

Bob Horan moved to authorize the payment of invoices from the Bond proceeds.
Tim Long- second

Vote- yea-5 nay-0

Motion passed.

Appointment of Town Judge- Patricia Smith moved to approve Charlie Burgoyne as the
Town Judge.

Nancy Scott- second

Vote- yea-5 nay-0

i
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Motion Passed.

May Ritchie/ Barbara Dolbec Water Bill- Council was informed that a 100,000 gallon
water bill had been reported on a house that had the water turned off inside the house and
that no one is living there at the time. Mr. Miller is to continue to keep track of the daily
use at the residence. It will then be compared to the reading taken by the Town. It was
noted that this is the second time in three months that an increase of 100,000 gallons had

been recorded at two separate houses.

Parade for Homecoming- Bob Horan moved to approve the high school’s request for a
parade on September 17, 2003.

Patricia Smith- second

Vote- yea-5 nay-0

Motion passed.

Comiments: .
Jerry Lambert mentioned the deer problem in town, water coming down Dogwood, the
ownership of the gravel road in front of his shop, speeding, and 4 wheelers on streets.
Pat Godfrey mentioned the street sign at Peach and Cherry were placed on the pole
incorrectly.

Bob Horan moved to adjourn.

Tim Long- second
The meeting adjourned by acclamation at 10:30 pm.

L

Mayor’s Signature
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Franklin Town Council Emergency Meeting
October 1, 2003

The Franklin Town Council held an emergency meeting on October 1, 2003 at 4:00 p.m.
in the town hall. The purpose of the meeting was the resignation of Patrick Godfrey,
Town Recorder. Mayor Glover opened the meeting.

On a motion by Nancy Scott, seconded by Curtis Crigler, the Council voted unanimously
to accept Patrick Godfrey’s resignation and to appoint Tim Long as town recorder.

On a motion by Tim Long, seconded by Curtis Crigler, the Council voted unanimously to
appoint W. Robert Horan as the third signature on the bank accounts.

On a motion by Tim Long, seconded by Curtis Crigler, the Council voted unanimously to
adjourn.

1)

Zimmme_, xému

Genevieve Glover, Mayor

Tim Long, Recorder

Respectfuily submitted by:

AL ,,,m/f

Kﬁnberly Rﬁmonjﬁtsenbarger

f(ctmg Secretary
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Franklin Town Council Meeting
October 7, 2003

The Franklin Town Council convened in regular session at the Pendleton County
Community Building at 7:30 p.m. Mayor Glover called the meeting to order.
Mayor Glover led the Pledge of Allegiance followed by prayer.

Members present: Mayor Glover, Pat Smith, Bob Horan, Nancy Scott, and Curtis
Crigler.

Employees Present: Larry Hoover, Maintenance Supervisor; Kimberly Runion
Pitsenbarger, Customer Relations Supervisor; and Robert Key, Water Plant Operator.

Cablevision Franchise: Peter Brown, Cablevision General Manager and Mike Zarrilii,
Director of General Relations from Cequell III discussed cable franchise transfer. A
question and answer session followed. The council tabled the franchise until more
information could be provided and another meeting scheduled.

Spruce Street Parking: Mayor Glover expressed concern of large vehicles getting up
Spruce Street with cars parked on street. Curtis Crigler suggested getting in touch with
the State Fire Marshall’s office and getting fire trucks to travel the street. Item tabled
until further investigation can be done. Rebecca Lough requested that the “No Parking”
sign and yellow line from Bowman’s parking lot to Tim Long property line be removed
from Spruce Street. On a motion by Bob Horan, seconded by Curtis Crigler, the Council
voted unanimously to remove the “No Parking” sign but fo let the committee discuss the
removal of the yellow line.

Merchants concern regarding parking meters: Larry Rexrode, spokes person for
merchants, expressed concern regarding parking meters in town, amount of time for cost
of using meters, how it affects customers attitude when coming to town,_why
enforcement of meters was done so fast and furious, the supposed breakdown in
communications between council and the merchants in town and how well were the
parking policies thought through before they were implemented. Curtis Crigler made the
recommendation that Mayor Glover appoint a comumnittee comprised of merchants and
council members to reach a solution. On a motion by Curtis Crigler, seconded by Bob
Horan the Council voted unanimously to appoint a committee, Bob Horan and Curtis
Crigler will be the town appointees. The merchants will appoint their representatives at a
latter date. Mayor Glover will ask the meter reader to be more lenient until this is
resolved.

Third Reading of Bond Ordinance: The Council held a public hearing and the third
reading of the Bond Ordinance. On a motion by Bob Horan, seconded by Pat Smith the
Council voted unanimously to adopt the Bond Ordinance.
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Minutes of September 2. 2003: On a motion by Curtis Crigler, seconded by Bob Horan, 3
the Council voted unanimously to approve the minutes as corrected. .

Financial Statement: On a motion by Curtis Crigler, seconded by Bob Horan, the
Council voted unanimously to approve the financial statement as presented.

Old Business:

Dirty Run Sewer Project: Mayor Glover informed council of meeting held in
the town office on October 1, 2003 at 4:00 p.m. with A.L.L. Construction
discussing final cleaning and liquidated damages. Jason Kitzmiller faxed a letter
into the town office requesting that the town hold $7,500.00 in liquidated
damages. Council tabled the matter until George Sponaugle, Town Attorney,
could review the letter.

SRF Project:

Pay Requisition: On a motion by Bob Horan, seconded by Curtis Crigler,
the Council voted unanimously to approve the pay requisition for
$56,240.00.

Wish List: Mayor Glover has a list of items needed by maintenance
people. Will get together and form a more detailed wish list.

Change Order for $4,000.00: On a motion by Bob Horan, seconded by
Pat Smith, the Council voted unanimously to reject the change order
requested by Breckenridge for $4,000.00.

Smoke Testing: Thrasher Engineering and Town Maintenance crew
preformed a smoke test on Locust Street and Dogwood Lane. They found
storm drains on Locust Street and Dogwood Lane not flowing into
wastewater treatment plant and 10 — 15 areas that have roof drains and
foundation drains tied into wastewater system. The Sanitary Board
recommended that Larry Hoover, Maintenance Supervisor approach these
individuals and request that they remove these drains from the Sanitary
Sewer as required by law.

Water Project Update: Region 8 has done an excellent job trying to secure
additional funding for water project through the Health Department’s Drinking
water fund and Small Cities Block Grant.

Water Project Right of Way: Judge Cookman dismissed the condemnation
suite against the Kimble’s and Gonshor’s. On a motion by Pat Smith, seconded
by Bob Horan, the Council voted unanimously to appeal the ruling.
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May Ritchie/Barbara Dolbec water bill: The Dolbec’s used only approximately
1100 gallons last month compared to 100,000 gallons the previous month. Mayor
Glover recommended the adjusting off the sewer portion of the bill. Steve Miller
stated that he would discuss this with Barbara Dolbec owner. On a motion by
Bob Horan, seconded by Curtis Crigler, the Council voted unanimously to adjust
off the sewer portion of the bill.

Jeff Simmons water bill: Ruby Simmons read a letter from Bob Tuckerman
concerning her exorbitant water bill.

Airport Hill Subdivision Annexation: Tabled until a later date. Mayor Glover
will pole the Council in a couple of days.

Bowman Building Permit. On a motion by Bob Horan, seconded by Curtis
Crigler, the Council voted unanimously to approve the building permit.

Office Communications: The communication system for the office and
maintenance employees has been ordered.

Locust Street Parking: On a motion by Curtis Crigler, seconded by Pat Smith,
the Council voted unanimously to table this item until the street committee meets.

New Business:

Capacity Development Plan: Tabled until next meeting.

Petifion for annexation: Mayor Glover reported that the town had received
letters from various individuals regarding annexation of their properties. The
petition requests will be sent to the County Commuission for their approval.

Appeintment of Council Member: Tabled until next meeting.

Municipal Seminar. On a motion by Curtis Crigler, seconded by Bob Horan, the
Counci] voted unanimously for Mayor Glover, and Kim Pitsenbarger to attend the
Municipal Seminar at the Ramada Plaza Hotel in Wheeling on October 21-22,
2003,

Crisis Management Plan: Tabled until November meeting.

Council Comments:

Water Tank Fences; Pat Smith requested an uptate on the erection of the fence
at the water tank on Anderson Hill. Larry Hoover stated that the posts are in the
ground and the fence should be installed in a couple of weeks.




Emnlovex}omments:

Agenda: \Kim Pitsenbarger apologized for the omission of Jerpyf Lambert’s Street
and the deetproblem on Dogwood from the agenda. Mr. Lafnbert was upset
because of this omission.

Citizen Comments:

Voting Procedures: Rebecca Lough asked fgr'consideration in changing voting
procedures to allow persons with businesseg/in the town but living outside of
town limits to run or voteor town goverrment. Mayor Glover stated that state

law establishes voting procedures.

On a motion by Curtis Crigler, seconded by Bob Horan, the Council voted unanimously

to adjourn at 10:45.

13

Genevieve Glover, Mayor

Nancy Scott, Acting Re
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Nancy Scott, Acting Recorder Genevieve Glover, Mayor
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MINUTES OF EMERGENCY MEETING
FRANKLIN TOWN COUNCIL
OCTOBER 13, 2003 at 4:30 PM

Members present included: Mayor Glover;
Councilpersons Scott, Smith, Horan and Long; Guest
Browning Boggs; Town Employees Kim
Pitsenbarger and Bob Key.

The meeting was called to order by Mayor Glover
with the following agenda:

(1)
(2)
(3)
(4)

(1)

Appoint Council Member
Discuss Liquidated Damages
Discuss letter to Jeff Bowers
Council Merchant's Committee

Mr. Browning Boggs was asked by Mayor
Glover to serve in the vacant council position
until July 2004. Mr. Boggs gave an affirmative
answer to the Mayor's request. A motion to
confirm Mr. Boggs’ appointment was made by
Nancy Scott and seconded by Patricia Smith.
Vote...Yea (4)..Nay(0). The Mayor swore in Mr.
Boggs.

A.L.L. Construction forwarded a letter to the
Town of Franklin indicating that in their
opinion, “$7500.00 would be a fair
settiement.” However, the Town's Attorney,
Mr. George Sponaugle and Thrasher's Project
Engineer, Mr. Clay Riley recommend that the
damages be split 50/50 (half of the
$46,392.45 Or $23,196.23 for both parties).
After much discussion, it was decided without
motion that before a settlement could be
reached, all individuals (citizens) involved with
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The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal Bond Commission with
an early warning of three basic facts no later than the day of closing on any issue for which the Commission is to act as
fiscal agent. These are:

Formal notification that a new issue is outstanding.

Date of first action or debt service.

Contact people should we lack documents, information, or funds needed to administer the issue by the date
of the first action or debt service.

L) 1 —

The commission recognizes that as bond transcripts become increasingly long and complex, it has become more
difficult to assemble and submit them to the Commission within the 30 days specified by the West Virginia Code 13-3-8.
This notice is not intended to provide all the information needed to administer an issue, but to alert the Commission and
ensure that no debt service payments are missed due to delays in assembling bond transcripts. If, at the time of closing,
documents such as the ordinance and all supplements, debt service schedules, and a specimen bond or photostai are
available and submitted with this form, it will greatly aid the Commission in the performance of its duties. These
documents are needed to set up the proper accounts and to advise the issuer of monthly deposit requirements as far in
advance of the first debt service as possible. '

It is not necessary to complete all items if they are not pertinent to your issue. Indicate the County of the issuer.
With PSDs that overlap more than one county, indicate the county of their business office. Complete "Rate” only if the
issue has only one rate. Please complete a separate form for each series of an issue. Other important information can be
recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund transfers into or out of the
Commission at closing are required, please submit this form before closing. If no significant facts change by closing, no
resubmission at closing is required. If, however, there are changes, please submit an updated form, with changes noted,

at closing.

If you should have any questions concerning this form, please call the Comimission.
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THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003
(West Virginia DWTRF Programy)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Pendleton County Bank, West Virginia, hereby accepts appointment as
Depository Bank in connection with the Bond Ordinance of The Town of Franklin (the
"Issuer”) enacted October 7, 2003, and the Supplemental Resolution of the Issuer adopted
December 2, 2003 (the "Bond Legislation"), authorizing issuance of the Issuer's Water
Revenue Bonds, Series 2003 (West Virginia DWTRF Program), dated December 17, 2003,
issued in the principal amount of $1,630,000 (the "Bonds"), and agrees to serve as
Depository Bank in connection with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 17th day of December, 2003.

PENDLETQ NTY BANK
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THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with The Town of Franklin Water Revenue
Bonds, Series 2003 A (West Virginia DWTRF Program), dated December 17, 2003, issued
in the principal amount of $2,528,623 (the "Bonds"), and agrees to perform all duties of
Registrar in connection with the Bonds, all as set forth in the Bond Legislation authorizing
issuance of the Bonds.

WITNESS my signature on this 17th day of December, 2003.

THE HUNTINGTON NATIONAL BANK

By/;? /%0&% 1

Iis: Authorized Officer ,/ A&

11/24/03
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THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the
above-captioned Bonds of The Town of Franklin (the "Issuer"), hereby certifies that on the
date hereof, the single, fully registered Water Revenue Bond, Series 2003 A (West Virginia
DWTRF Program), of the Issuer, dated December 17, 2003, in the principal amount of
$2,528.623, numbered AR-1, was registered as to principal only, in the name of
"West Virginia Water Development Authority” in the books of the Issuer kept for that
purpose at our office, by a duly authorized officer on behalf of The Huntington National
Bank, as Registrar.

WITNESS my signature on this 17th day of December, 2003.

THE HUNTINGTON NATIONAL BANK

ByVZP /Q(@:_

Its: Authorifed Officef -

11/24/03
307110.00002
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THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003 A
(West Virginia DWTRF Program)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 17th day of
December, 2003, by and between THE TOWN OF FRANKLIN, a municipal corporation and
political subdivision of the State of West Virginia (the "Issuer"), and THE HUNTINGTON
NATIONAL BANK, Charleston, West Virginia (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $2,528,623 Water Revenue Bonds, Series 2003 A (West Virginia DWTRF
Program), in fully registered form (the "Bonds"), pursuant to the Bond Ordinance of the
Issuer duly enacted October 7, 2003, and the Supplemental Resolution of the Issuer duly
adopted December 2, 2003 (collectively, the "Bond Legislation™);

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

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of
a Registrar for the Bonds; and

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

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

1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such
duties including, among other things, the duties to authenticate, register and deliver Bonds
upon original issuance and when properly presented for exchange or transfer, and shail do

CH5B8G31 .2
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so with the intention of maintaining the exclusion of interest, if any, on the Bonds from gross
income for federal income tax purposes, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally
accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

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

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

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

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

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

ISSUER: The Town of Franklin
Post Office Box 483
Franklin, WV 26807
Attention; Mayor

CH588031.2 2



REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legislation.

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

I[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

THE TOWN OF FRANKLIN

By: QW /éé’/zu

Its: Mayor

THE HUNTINGTON NATIONAL BANK

By: %? %?W%

Its: Authorlze/ d Officer

11/26/03
307110.00002
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EXHIBIT A

Bond Legislation included in bond transcript as Documents Nos. 1 and 2.
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SCHEDULE OF COMPENSATION

(Please see attached)

CHE88031.2 &
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Private Financial Grou ‘tr!i H
960 Lee Street, 11th FlooI; I II ﬁﬂhﬁgi

P.O.Box 633 WE3013
Charleston, West Virginia 25322-0633

STATEMENT OF TRUSTEE'S FEES
Invoice Date December 17, 2003

The Town of Franklin
Account Number 6089001809

The Town of Franklin

Water Revenue Bonds, Series 2003 A
C/O John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

**i*******************************ﬁ************t*************i*****t*****************t***********************************

FEE CALCULATION FOR December, 2003

************************************i***********W***********************W*******************************t****************

TOTAL AMQUNT 3 500.00

TOTAL DUE § 500,00

* FEE INVOICES ARE PAYABLE WITHIN 30 DAYS. IF PAYMENT *
* IS NOT RECEIVED, FEES WILL BE DEDUCTED FROM THE PLAN

.. MAIL CHECK TO: HUNTINGTON NATIONAL BANK, ATTN: DEBRA . .
*.. BOWDEN, PO BOX 633, CHARLESTON, WV 25322-0633 *

*

*

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at {(304)348-5035
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TOWN OF FRANKLIN

ORDINANCE AUTHORIZING THE REFUNDING OF THE
OUTSTANDING WATERWORKS REVENUE BONDS,
SERIES A AND SERIES B, DATED JULY 1, 1963, OF THE
TOWN OF FRANKLIN AND THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING WATERWORKS
SYSTEM OF THE TOWN AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT
MORE THAN $400,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 1994;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISION

RELATING THERETO. :

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN
OF FRANKLIN:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01, Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is adopted and enacted pursuant to the provisions of Chapter 8, Article 19 and
Chapter 13, Article 2E of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.

Section 1.02. Findings. Itishereby found, determined and declared that:
A. The Town of Franklin {the "Issuer”) is a duly created and validly

existing municipal corporation and political subdivision of the State of West Virginia in
Pendleton County of said State.



B.  The Issuer now owns and operates a public water treatment and
distribution system. However, such system is inadequate and it is deemed necessary and
desirable for the health and welfare of the inthabitants of the Issuer that there be acguired
and constructed certain additions, betterments and improvements to the existing waterworks
system of the Issuer, including, but not limited to, repairs and improvements to its pump
station, treatment plant and storage tanks in Franklin, Pendleton County, together with all
appurtenant facilities (collectively, the "Project”) (the Project and any further additions,
improvements and betterments thereto or extensions thereof are herein called the "System")
at an estimated cost of not more than $700,000, of which $344,000 will be from a grant by
the Department of Housing and Urban Development (Small Cities Block Grant through the
State of West Virginia) and the balance from the proceeds of the Series 1994 Bonds, in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer,

C.  The estimated revenues to be derived in each year after completion of
the Project from the operation of the System will be sufficient to pay all the costs of the
operation and maintenance of said System, the principal of and interest on the Series 1994
Bonds and the sinking fund, reserve account and other payments provided for herein.

D.  Itis deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 1994, in the total aggregate principal amount of not more than $400,000 (the
"Series 1994 Bonds"), to be initially represented by a single Bond, to permanently finance
the costs of acquisition and construction of the Project and to refund the Prior Bonds
(hereinafter defined). Said costs shall be deemed to include the cost of refunding the Prior
Bonds, all property rights, easements and franchises deemed necessary or convenient
therefor; interest upon, that portion of the Series 1994 Bonds to be used to finance the
acquisition and construction of the Project (the "New Money Proceeds") prior to and during
acquisition or construction and for a period not exceeding 6 months after completion of
acquisition or construction of the Project; amounts which may be deposited in the
Series 1994 Bonds Reserve Account (hereinafter defined); engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the
Project, administrative expense, commitment fees, fees and expenses of the Authority (as
hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 1994 Bonds
and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in connection
with any thereof; provided, that reimbursement to the Issuer for any amounts expended by
it for allowable costs prior to the issnance of the Series 1994 Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes, shall be deemed Costs of the Project,
as hereinafter defined.
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E. The period of usefulness of the System after completion of the Project is
not less than 40 years. ‘

F. It is in the best interests of the Issuer that its Series 1994 Bonds be sold
to the West Virginia Water Development Authority (the "Authority") pursuant to the terms
and provisions of a loan agreement (the "Loan Agreement") to be entered into between the
Issuer and the Authority, in form satisfactory to the Issuer and the Authority, as shall be
approved by a resolution supplemental hereto.

G.  The Issuer has heretofore financed the acquisition and construction of
certain additions, betterments and improvements to its waterworks system by issuance of
its Waterworks Revenue Bonds, Series A and Series B, dated July 1, 1968 (the "Prior
Bonds"), in the original aggregate principal amount of $128,000, of which $65,000 will be
outstanding as of the date of enactment of this Ordinance. The Issuer is advised that by
refunding the Prior Bonds, certain liens, restrictions, conditions or limitations imposed by
the Prior Ordinance (hereinafter defined) will be released and terminated, and hereby
determines that it would be to the benefit of the Issuer and its residents to refund the Prior
Bonds to their first redemption date, anticipated to be July 1, 1994, in the manner set forth
herein with proceeds of the Series 1994 Bonds and other moneys of the Issuer. Upon
conclusion of the refunding and defeasance of the Prior Bonds on the Closing Date, there
will be no outstanding obligations of the Issuer which will rank senior and prior to, or on
a parity with, or junior and subordinate to, the Series 1994 Bonds as to liens, pledge and
source of and security for payment.

H.  The Issuer has complied with all requirements of West Virginia law
relating to authorization of the acquisition, construction and operation of the Project and the
System, refunding of the Prior Bonds, and issuance of the Bonds, or will have so complied
prior to issvance thereof, including, among other things, the obtaining of a certificate of
convenience and necessity from the Public Service Commission of West Virginia by final
order, the time for rehearing and appeal of which will either have expired prior to the date
of issuance of the Series 1994 Bonds or such final order will not be subject to appeal.

L. The Issuer 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 issues of the Series 1994 Bonds are to be used for local
governmental activities of the Issuer (or of a governmental unit the jurisdiction of which is
entirely within the jurisdiction of the Issuer); and the Issuer, all subordinate entities, all
entities which issue obligations on behalf of the Issuer, and all entities formed or, to the
extent provided under Section 148 of the Code, herein defined, availed of, to avoid the
purposes of Section 148(f)(4)(D) of the Code and all other entities benefiting thereby
reasonably expect to issue less than $5,000,000 aggregate principal amount of tax-exempt
obligations (other than private activity bonds) during the calendar year in which the
Series 1994 Bonds are to be issued.



Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Series 1994 Bonds by those who shali be the registered owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Bondholders, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the registered owners of any and all of such Bonds, all 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. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:

"Act” means Chapter 8, Article 19 of the West Virginia Cdde of 1931, as
amended and in effect on the date of enactment hereof.

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser of the Series 1994 Bonds, or any other agency of
the State of West Virginia that succeeds to the functions of the Authority.

" Autherized Officer" means the Mayor of the Issuer or any acting Mayor duly
appointed by the Governing Body.

"Bond Construction Trust Fund" means the Bond Construction Trust Fund
established by Section 5.01 hereof.

"Bondholder," "Holder of the Bonds," "Holder" or any similar term whenever
used hersin with respect to an outstanding Bond or Bonds, means the person in whose name
such Bond is registered.

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

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

"Bond Year" means each one-year period {or shorter pericd from the date of
issuance of the Series 1994 Bonds) that ends at the close of business on October 1, unless
otherwise required under the Code.

“Bonds" means the Series 1994 Bonds, and, where appropriate, any bonds on
a parity with the Series 1994 Bonds authorized to be issued hereunder.
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"Closing Date" means the date upon which there is an exchange of the
Series 1994 Bonds for the proceeds representing the purchase of the Series 1994 Bonds by
the Authority.

"Code" means the Interna! Revenue Code of 1986, as amended, and the
Regulations.

"Commission” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Comrmission.

"Consulting Engineers" means William Pallavicini, P.E., Petersburg,
West Virginia, or any engineer or firm of engineers that shall at any time hereafter be
retained by the Issuer as Consulting Engineers for the System, or portion thereof.

"Costs” or "Costs of the Project” means those costs described in Section 1.02D
hereof to be a part of the cost of acquisition and construction of the Project.

"Depository Bank" means the bank designated as such in the Supplementat
Resolution, and its successors and assigns. :

"Escrow Agent” means the Escrow Agent under the Escrow Apreement, which
shall be the Commission.

"Escrow Agreement" means the Escrow Agreement to be entered into between
the Issuer and the Commission, providing for the defeasance and ultimate payment of the
Prior Bonds, the deposit therein of proceeds of the Series 1994 Bonds and other moneys of
the Issuer, the disposition of moneys in the various funds and accounts under the Prior
Ordinance and other matters in connection therewith, the form of which shall be approved
by the Supplemental Resolution.

"Escrow Fund” means the Escrow Fund established pursuant to the Escrow
Agreement.

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

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

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



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

"Grant” means all moneys received by the Issuer on account of any Grant for
the Project.

"Grant Agreement" means a written commitment for the payment of any
Grant, specifying the amount of such Grant, the terms and conditions upon which such
Grant is made and the date or dates or event or events upon which such Grant is to be paid
to the Issuer.

"Gross Revenues" means the agpregate 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 hercinafter defined, purchased
pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annua} or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

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

"Issuer” means the Town of Franklin, a municipal corporation in Pendleton
County, West Virginia, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer.

"Loan Agreement” means the Loan Apreement to be entered into between the
Authority and the Issuer, providing for the purchase of the Series 1994 Bonds from the
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Issuer by the Authority, the form of which shall be approved, and the execution and
delivery by the Issuer authorized and directed or ratified by the Supplemental Resolution.

"Mayor" means the Mayor of the Issuer.

"Net Proceeds" means the face amount of the Series 1994 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 1994 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 1994 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

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

"New Money Proceeds" means that portion of the proceeds of the Series 1994
Bonds to be used to finance the acquisition and construction of the Project.

"Nonpurpose Investment" means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1994 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1994 Bonds. ,

"Operating Expenses” means the reasonable, proper and necessary costs of
Tepair, operation and maintenance of the System, as hereinafter defined, 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, fees and expenses
of the Authority, fiscal agents, the Depository Bank, Registrar and 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 Series 1994 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.

"Outstanding,"” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered except
(1) any Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment of which moneys, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption, shall be in trust hereunder
and set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed
to have been paid as provided in Article X hereof; and (iv) for purposes of consents or other
action by a specified percentage of Bondholders, any Bonds registered to the Issuer.
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"Parity Bonds" means additional Bonds issued under the provisiohs and within
the limitations prescribed by Section 7.07 hereof.

"Paying Agent" means the bank or banks or other entity or authority
designated as paying agent for the Bonds in the Supplemental Resclution.

"Prior Bonds" means the Issuer’s Waterworks Revenue Bonds, Series A and
Series B, dated July 1, 1968, issued in the original aggregate principal amount of $128,000,

"Prior Ordinance” means the ordinance of the Issuer adopted February 2,
1968, anthorizing the Prior Bonds.

"Private Business Use" means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related” to such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other
than a natural person, including all persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental
unit and use as a member of the general public. All of the foregoing shall be determined
in accordance with the Code, including, without limitation, giving due regard to “incidental
use," if any, of the proceeds of the issue and/or proceeds used for "qualified
improvements," if any.

"Program” means the Authority’s loan program, under which the Authority
purchases the water development revenue bonds of local governmental entities satisfying
certain legal and other requirements with the proceeds of water development revenue bonds
of the Authority.

“Project” means the acquisition and construction of certain additions,
betterments and irnprovements to the existing waterworks system of the Issuer, including,
but not limited to, repairs and improvements to its pump station, trearment plant and storage
tanks in Franklin, Pendleton County, together with all appurtenant facilities.

"Qualified Investments” means and includes any of the following:

(8} Government Obligations;

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

(c) 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

8.



Bank of the United States; Federal Land Banks; Government National
Mortgage Association; Temnessee 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;

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

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

{g)  Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through () 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 State Board of Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended; and

(i)  Obligations of States or political subdivisions or agencies thereof,
the interest on which is exempt from federal income taxation, and which are
rated at least "A" by Moody’s Investors Service, Inc. or Standard & Poor’s
Corporation.
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"Recorder” means the Recorder of the Issuer.

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

“Registrar” means the Bond Registrar.

"Regulations” means all applicable reguiations promulgated under the Code,
or any predecessor thereto.

"Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by Section 5.01 hereof.

"Revenue Fund" means the Revenue Fund established by Section 5.01 hereof.

"Series 1994 Bonds" means the not more than $400,000 in aggregate principal
amount of Water Revenue Bonds, Series 1994, of the Issuer.

"Series 1994 Bonds Reserve Account” means the Series 1994 Bonds Reserve
Account established in the Series 1994 Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1994 Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1994 Bonds in the then current or any succeeding year.

"Series 1994 Bonds Sinking Fund” means the Series 1994 Sinking Fund
established by Section 5.02 hereof.

"State” means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,"
refers specifically to the supplemental resolutions authorizing the sale of the Series 1994
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 1994 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 Bonds or any
other obligations of the Issuer, including, without limitation, the Renewal and Replacement
Fund and the reserve accounts, the proceeds of which Bonds or other obligations are to be
used to pay Costs of the Project.
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"System” means the complete public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and shall include the Project
and any further improvements or extensions thereto hereafter constructed or acquired from
any sources whatsoever.

"Tap Pees" means the fees, if any, paid by prospective customers of the
System in order to connect thereto. :

Words importing singular number shall include the plural number in each case

and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT AND REFUNDING OF PRIOR BONDS

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized the acquisition and construction of the Project, at an
estimated cost of not more than $700,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Bonds hereby authorized shall be applied as provided
in Article VI hereof. The Issuer has received bids or entered into contracts for the
acquisition and construction of the Project, compatible with the financing plan submitted to
the Authority.

Section 2.02. Authorization of Refunding of Prior Bonds. For the
purpose of releasing and terminating certain liens, restrictions, conditions or limitations
imposed by the Prior Ordinance, all Prior Bonds OQutstanding as of the date of issuance of
the Series 1994 Bonds in the aggregate principal amount of $65,000 are hereby authorized
and ordered to be refunded pursuant to the Act and the terms of the Escrow Agreement, and
the pledge of revenues in favor of the Holders of such refunded Prior Bonds imposed by
the Prior Ordinance, the moneys in the funds and accounts created by the Prior Ordinance
and any other funds pledged by the Prior Ordinance thereto are hereby ordered terminated,
discharged and released upon the payment into the Escrow Fund from the proceeds of the
Series 1994 Bonds, and other moneys available therefor, of the following: (a) if required
by the Escrow Agreement, an amount equal to the fiscal and paying agent charges and the
Escrow Agent charges to become due and payable in connection with the Prior Bonds and
(b) an amount which will be simultaneously invested in Government Obligations bearing
interest and having maturities sufficient, together with certain cash which may also be
deposited, to provide for the payment of the principal of, interest and redemption premium,
if any, on such Prior Bonds on the first date upon which the entire aggregate amount of the
Prior Bonds shall be redeemed, anticipated to be July 1, 1994, all as set forth in the Escrow
Agreement. Contemporancously with the deposit of such Series 1994 Bond proceeds into
the Escrow Fund, the amounts on deposit in the sinking fund, including the reserve account
therein, and all other funds and accounts created and maintained on behalf of the Prior
Bonds and currently held at the Commission shall, on the Closing Date, be deposited in the
Escrow Fund or such other fund or account as shall be set forth in the Escrow Agreement,
and invested as provided in the Escrow Agreement and this Ordinance.
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ARTICLE [

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

Section 3.01. Authorization of Bonds. For the purposes of refunding all
of the Qutstanding Prior Bonds of the Issuer, capitalizing interest on the New Money
Proceeds of the Series 1994 Bonds, funding a reserve account for the Series 1994 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
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 negotiable Series 1994
Bonds of the Jssuer. The Series 1994 Bonds shall be issued as a single bond, designated
"Water Revenue Bond, Series 1994," in the aggregate principal amount of not more than
$400,000, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Series 1994 Bonds remaining after funding of the
Series 1994 Bonds Reserve Account (if funded from Bond proceeds) and capitalizing interest
on the New Money Proceeds of the Series 1994 Bonds, if any, shall be deposited in the
Bond Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 1994 Bonds shall bear interest
at such rate or rates, not exceeding the then legal maximum, payable semiannually on such
dates; shall mature on such dates and in such amounts; and shall be redeemable, in whole
or in part, all as the Issuer shall prescribe in a Supplemental Resolution. The Bonds shall
be payable as to principal at the office of the Paying Agent, in any coin or currency which,
on the dates of payment of principal is legal tender for the payment of public or private
debts under the laws of the United States of America. Interest on the Series 1994 Bonds
shall be paid by check or draft of the Paying Agent, mailed to the registered owner thereof
at the address as it appears on the books of the Bond Registrar, or by such other method
as shall be mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1994
Bonds shal! be issued in the form of a single bond, fully registered to the Authority, with
a debt service schedule attached, representing the aggregate principal amount of the
Series 1994 Bonds, and shall mature in principal installments, all as provided in the
Supplemental Resolution. The Bonds shali be exchangeable at the option and expense of
the Holder for other fully registered Bonds of the same series in aggregate principal amount
equal to the amount of said Bonds then Outstanding and being exchanged, with principal
installments or maturities, as applicable, corresponding to the dates of payment of principal
installments of said Bonds; provided, that the Authority shall not be obligated to pay any
expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Series 1994 Bonds shall
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be dated as of the date specified in a Supplemental Resolution and shall bear interest from
such date.

Section 3.03. Execution of Bonds. The Series 1994 Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Recorder. In case any one or more of the
officers who shall have signed or sealed any of the Series 1994 Bonds shall cease to be such
officer of the Issuer before the Series 1994 Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Bonds may be signed and sealed on behalf of the Issuer by such person
as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or
may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1994 Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and unti} the Certificate of Authentication and Registration on such
Bond, substantially in the forms set forth in Section 3.10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Autheatication and
Registration on any Bond shall be deemed to have been executed by the Bond Registrar if
manually signed by an authorized officer of the Bond Registrar, but it shall not be necessary
that the same officer sign the Certificate of Authentication and Registration on all of the
Bonds issued hereunder.

Section 3.05. Nepotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the ‘Series 1994 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in aceepting
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 Holder shall further
be conclusively deemed to have agreed that said Bonds shall be incontestable in the hands
of a bona fide holder for value.

So long as any of the Bonds remain outstanding, the Issuer, through the Bond
Registrar, shall keep and maintain books for the registration and transfer of the Bonds.

The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory
to the Bond Registrar duly executed by the registered owner or his duly authorized attorney.
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In all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchangé or transfer of
Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond Repistrar incurred in connection therewith, which sum or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged to make any such exchange
or transfer of Bonds during the period commencing on the 15th day of the month 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 redecmed, and ending on such
interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 1994 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1994 Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Gross Revenues derived from the operation of the System as herein
provided and amounts, if any, in the Series 1994 Bonds Sinking Fund and the Series 1994
Bonds Reserve Account. No holder or holders of any of the Series 1994 Bonds shall ever
have the right to compel the exercise of the taxing power of the Issuer to pay the

Series 1994 Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues. The payment of
the debt service of all the Series 1994 Bonds shall be secured forthwith equally and ratably
with each other by a lien on the Gross Revenues derived from the System. Such Gross
Revenues in an amount sufficient to pay the principal of and interest on and other payments
for the Series 1994 Bonds and to make the payments into the Renewal and Replacement
Fund hereinafter established, and all other payments provided for in the Bond Legislation,
are hereby irrevocably pledged to such payments as they become due,

15.



i

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver
the Series 1994 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1994 Bonds to the original purchasers upon receipt of the
documents set forth below:

A.  If other than the Authority, a list of the names in which the
Series 1994 Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar may
reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 1994 Bonds to the original purchasers; and

C.  The unqualified approving opinion of bond counsel on the
Series 1994 Bonds.

Section 3.10. Form of Bonds. The text of the Series 1994 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: .

16.



il

(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF FRANKLIN
WATER REVENUE BOND, SERIES 1994

No. R- $

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
FRANKLIN, a municipal corporation and political subdivision of the State of West Virginia
in Pendleton County of said State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority") or registered assigns the sum of
DOLLARS (3 ), in
installments on October 1 of each year as set forth on the "Schedule of Annual Debt
Service" attached as Exhibit A hereto and incorporated herein by reference with interest on
each installment at the rate per annum set forth on said Exhibit A.

The interest rate on each installment shall run from the original date of
delivery of this Bond to the Authority and payment therefor, and until payment of such
installment, and such interest shall be payable on April 1 and October 1 in each year,
beginning 1, 199 . Principal instaiments of this Bond are payable
in any coin or currency which, on the respective dates of payment of such installments, is
legal tender for the payment of public and private debts under the laws of the United States
of America, at the office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent"). The interest on this Bond is payable by check or draft
of the Paying Agent mailed to the registered owner hereof at the address as it appears on
the books of One Valley Bank, National Association, Charleston, West Virginia, as registrar
(the "Registrar"), on the 15th day of the month next preceding an interest payment date, or
by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner hereof,

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated , 199

This Bond is issued (i) to refund all of the outstanding Waterworks Revenue
Bonds, Series A and Series B, dated July 1, 1968 (the “"Prior Bonds"), of the Issuer,
heretofore issued to finance the cost of acquisition and construction of certain additions,
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betterments and improvements to the waterworks system of the Issuer; (i) to pay a portion
of the costs of acquisition and comstruction of certain additions, betterments and
improvements to the existing waterworks system of the Issuer (the "Project”); (ii) [to pay
interest on that portion of the Bonds of this Series ({the "Bonds”) to be used for acquisition
and construction of the Project during the construction of the Project and for not more than
6 months thereafter; (iii) to fund a reserve account for the Bonds; and (iv)] to pay certain
costs of issuance hercof and related costs. The Project, and any further additions,
betterments and improvements thereto are herein calied the "System.” This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 8, Article 19 and Chapter 13, Article 2E
of the West Virginia Code of 1931, as amended (collectively, the "Act™), and a Bond
Ordinance duly enacted by the Issuer on , 199 » and a Supplemental
Resolution duly adopted by the Issuer on , 199 (collectively, the
"Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds
and revenues and other security provided for the Bonds under the Bond Legislation.

This Bond is payabile only from and secured by a pledge of the Gross Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, and
from moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1994 Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay the principal of and interest on all bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corpotate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same or the interest hereon except from said special
fund provided from the Gross Revenues, the moneys in the Series 1994 Bonds Reserve
Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the 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 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; provided however, that so iong as
there exists in the Series 1994 Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding prior to or on a parity with the Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the
terms of which reference is made to the Bond Legislation. Remedies provided the
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registered owners of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof,

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar 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, shall be
applied solely to the refunding of the Prior Bonds and the payment of the Costs of the
Project described in the Bond Legislation, and there shall be and hereby is created and
granted a lien upon such moneys, 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 in the
issuance of this Bond have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the revenues of the
System has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest on 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 WHEREOQF, the TOWN OF FRANKLIN has caused this Bond
to be signed by its Mayor and its corporate seal to be affixed hereon and attested by its

Recorder, and has caused this Bond to be dated , 199
[SEAL]
Mayor
ATTEST:
Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1994 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: , 199

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

By

Is Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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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 Issuer with full power of
substitution in the premises.

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement with Authority. The Series 1994 Bonds shall be sold to the Authority,
pursuant 1o the terms and conditions of the Loan Agreement. If not so authorized by
previous ordinance or resolution, the Mayor is specifically authorized and directed to
execute the Loan Agreement in the form attached hereto as "Exhibit A* and made a part
hereof, and the Recorder is directed to affix the seal of the Issuer, attest the same and
deliver the Loan Agreement to the Authority, and any such prior execution and delivery is

hereby authorized, approved, ratified and confirmed.

Section 3.12. "Amended Schedule A" Filing. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority 2 schedule
in substantially the form of the "Amended Schedule A" to the Loan Agreement, setting forth
the actual Costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS;
SYSTEM REVENUES AND APPLICATION THEREOF

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

Depository Bank and from each other:

(1) Revenue Fund;
{2) Renewal and Replacement Fund; and
(3) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.

The following special funds or accounts are hereby created with the Commission:

(1)  Series 1994 Bonds Sinking Fund; and

(2)  Within the Series 1994 Bonds Sinking Fund, the Series 1994
Bonds Reserve Account.

Section 5.03. System Revenues: Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner herein
provided.

(1)  The Issuer shall first (i) on the first day of each month,
commencing 7 months prior to the first date of payment of interest on the
Series 1994 Bonds for which interest has not been capitalized, apportion and
set apart out of the Revenue Fund and remit to the Commission, for deposit
in the Series 1994 Bonds Sinking Fund, a sum equal to 1/6th of the amount
of interest which will become due on the Series 1994 Bonds on the next
ensuing semiannual interest payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the Series 1994
Bonds Sinking Fund and the next semiannual interest payment date is less than
7 months, then such monthly paymenis shall be increased proportionately to
provide, one month prior to the next semiannual interest payment date, the
required amount of interest coming due on such date, and (ii) simultaneously
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with the transfer set forth in subsection 5.03A(1)(i), on the first day of each
month, commencing 13 months prior to the first date of payment of principal
on the Series 1994 Bonds, apportion and set apart out of the Revenue Fund
and remit to the Commission for deposit in the Series 1994 Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal which will mature and
become due on the Series 1994 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 1994 Bonds Sinking Fund and the next annual
principal payment date is less than 13 months, then such monthly payments
shall be increased proportionately to provide, one month prior to the next
annual principal payment date, the required amount of principal coming due
on such date.

(2) The Issuer shall next, on the first day of each month,
commencing 13 months prior to the first date of payment of principal of the
Series 1994 Bonds, if not fully funded upon issuance of the Series 1994
Bonds, apportion and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1994 Bonds Reserve Account, an amount
equal to 1/120 of the Series 1994 Bonds Reserve Requirement; provided, that
no further payments shall be made into the Series 1994 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 1994 Bonds
Reserve Requirement.

3 Next, the Issuer shall initially transfer all moneys in the
depreciation account created and maintained on behalf of the Prior Bonds to
the Renewal and Replacement Fund, and thereafter, from the moneys
remaining in the Revenue Fund, on the first day of each month, commencing
with the first month in which interest shall be payable from the Revenue Fund,
transfer to the Renewal and Replacement Fund, a sum equal to 2 1/2% of the
Gross Revenues each month, exclusive of any payments for account of any
Reserve Account. All funds in the Renewal and Replacement Fund shall be
kept apart from all other funds of the Issuer or of the Depository Bank and
shall be invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal and
Replacement Fund for replacements, emergency repairs, improvements or
extensions to the System; provided, that any deficiencies in the Series 1994
Bonds 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.
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(4)  Thereafter, the Issuer shall, each month, pay from the Revenue
Fund current Operating Expenses of the System.

Moneys in the the Series 1994 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 1994 Bonds as the same shall
become due. Moneys in the Series 1994 Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 1994 Bonds as the same shall come
due, when other moneys in the Series 1994 Bonds Sinking Fund are insufficient therefor,
and for no other purpose.

All investment earnings on moneys in the Series 1994 Bonds Sinking Fund and
the Series 1994 Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall, during construction of the Project,
be deposited in the Bond Construction Trust Fund, and following completion of construction
of the Project, shall be deposited in the Revenue Fund and applied in full, first to the next
ensuing interest payment due on the Series 1994 Bonds, and then to the next ensuing
principal payment due thereon.

Any withdrawals from the Series 1994 Bonds Reserve Account which result
in a reduction in the balance of the Series 1994 Bonds Reserve Account to below the
Series 1994 Bonds Reserve Requirement shall be subsequently restored from the first Gross
Revenues available after all required payments have been made in full to the Series 1954
Bonds Sinking Fund.

As and when additional Bonds ranking on a parity with the Series 1994 Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the appropriate reserve account in an
arnount equal to the maximum provided and required to be paid into the concomitant sinking
fund in any year for account of the Bonds of such series, including such additional Bonds
which by their terms are payable from such sinking fund.

The Issuer shall not be required to make any further payments into the
Series 1994 Bonds Sinking Fund, or the Series 1994 Bonds Reserve Account therein when
the aggregate amount of funds therein are at least equal to the aggregate principal amount
of the Series 1994 Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest to accrue until the maturity thereof.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1994 Bonds Sinking Fund created hereunder, and all amounts required for the
Series 1994 Bonds Sinking Fund shall be remitted to the Commission from the Revenue
Fund by the Issuer at the times provided herein.
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The payments into the Series 1994 Bonds Sinking Fund shall be made on the
first day of each month, except that when the first day of any month shall be a Sunday or
legal holiday, then such payments shall be made on the next succeeding business day, and
all such payments shall be remitted to the Commission with appropriate instructions as to
the custody, use and application thereof consistent with the provisions of this Bond
Legislation.

Moneys in the Series 1994 Bonds Sinking Fund and the Series 1994 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 1994 Bonds Sinking Fund, including the Series 1994 Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 1994 Bonds and any additional Bonds ranking on a parity therewith
that may be issued and Outstanding under the conditions and restrictions hereinafter set
forth.

B.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in said Revenue Fund a balance in excess of the estimated amounts required
to be so transferred and paid into the Series 1994 Bonds Sinking Fund, including the
Series 1994 Bonds Reserve Account therein, and the Renewal and Replacement Fund during
the following month or such other period as required by law, such excess shall be
considered Surplus Revenues. Surplus Revenues may be used for any lawful purpose of the
System.

C. The Issuer shall remit from the Revenue Fund to the Cdmmission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay the charges, fees and expenses of the
Depository Bank, the Commission, the Registrar and the Paying Agent.

D.  The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in the Revenue Fund and the Renewal and Replacement Fund shall at al!
times be secured, to the full extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state and municipal funds under
the laws of the State.

E.  If on any monthly payment date the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are to be made pursuant to this
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Section 5.03, and the Gross Revenues shall be applied to such deficiencies before being
applied to any other payments hereunder.

F. All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

G.  The Gross Revenues of the System shall only be used for purposes of
the System.
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ARTICLE V1
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of any or all of the Series 1994 Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1994 Bonds, there shall first be
deposited with the Commission in the Series 1994 Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest on the New Money Proceeds
of the Series 1594 Bonds; provided, that such amount may not exceed the amount necessary
to pay interest on the Series 1994 Bonds for the period commencing on the date of issuance
of the Series 1994 Bonds and ending 6 months after the estimated date of completion of
construction of the Project.

B. Next, from the procceds of the Series 1994 Bonds, there shall be
deposited with the Commission in the Series 1994 Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 1994 Bonds Reserve
Account. )

C. Next, from the proceeds of the Series 1994 Bonds, there shall be
deposited with the Commission in the Escrow Fund, the amount set forth in the Hscrow
Agreement which, together with other moneys or securities deposited therein and the
earnings thereon, will be sufficient to accomplish the refunding and defeasance of the Prior
Bonds.

D.  Next, from the proceeds of the Series 1994 Bonds, there shall first be
credited to the Bond Construction Trust Fund and then paid, any and all borrowings by the
Issuer made for the purpose of temporarily financing a portion of the Costs of the Project,
including interest accrued thereon to the date of such payment, not otherwise paid from
funds of the Issuer.

E.  The remaining moneys derived from the sale of the Series 1994 Bonds
shall be deposited with the Depository Bank in the Bond Construction Trust Fund and
applied solely to payment of Costs of the Project in the manner set forth in Section 6.02.

F. The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Bond Construction Trust Fund and shall comply with alt
requirernents with respect to the disposition of the Bond Construction Trust Fund set forth
in the Bond Legislation. Moneys in the Bond Construction Trust Fund shall be used solely
to pay Costs of the Project and until so transferred or expended, are hereby pledged as
additional security for the Series 1994 Bonds.
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Section 6.02. Disbursements From the Bond Construction Trust Fund.
Payments for Costs of the Project shall be made monthly. Except as provided in
Section 6.01 hereof, disbursements from the Bond Construction Trust Fund (except for the
costs of issuance of the Series 1994 Bonds which shall be made upon request of the Issuer),
shall be made only after submission to the Depository Bank of a certificate, signed by an
Authorized Officer and the Consulting Engineers, stating:

(A)  That none of the iterns for which the payment is proposed to be
made has formed the basis for any disbursement theretofore made;

(B)  That 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)  That each of such costs has been otherwise properly incurred;
and

(D)  That payment for each of the itemns proposed is then due and
owing.

In case any contract provides for the retention of a portion of the contract
price, the Depository Bank shall disburse from the Bond Construction Trust Fund only the
net amount remaining after deduction of any such portion. All payments made from the
Bond Construction Trust Fund shall be presumed by the Depository Bank to be made for
the purposes set forth in said certificate, and the Depository Bank shall not be required to
monitor the application of disbursements from the Bond Construction Trust Fund. The
Consulting Engineers shall from time to time file with the Depository Bank written
statements advising the Depository Bank of its then authorized representative.

Pending such application, moneys in the Bond Construction Trust Fund,
including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer.

After completion of the Project, as certified by the Consulting Engineers, and
all Costs have been paid, the Depository Bank shall transfer any moneys remaining in the
Bond Construction Trust Fund to the Series 1994 Bonds Reserve Account, and when fully
funded, shall return such remaining moneys to the Issuer for deposit in the Revenue Fund;
provided that, in no event shall more than 10% of the proceeds of the Series 1994 Bonds
be deposited in the Series 1994 Bonds Reserve Account and any balance in excess of said
amounts shall be returned to the Issuer for deposit in the Revenue Fund. The Issuer shall
thereafter, apply such moneys in full, first to the next ensuing interest payments due on the
Series 1994 Bonds and thereafter to the next ensuing principal payments due thereon.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01, General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and iegally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 1994 Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the Issuer hereby covenants
and agrees with the Holders of the Series 1994 Bonds as hereinafter provided in this
Article VII. Ail such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as the Series 1994 Bonds or the interest thereon is Outstanding and

unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1954 Bonds shall not be or constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legisiation. No
Holder or Holders of the Series 1994 Bonds shall ever have the right to compel the exercise

of the taxing power of the Issuer to pay the Series 1994 Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues. The
payment of the debt service of the Series 1994 Bonds issued hereunder shall be secured
forthwith equally and ratably by a lien on the Gross Revenues derived from the operation
of the System. The Gross Revenues derived from the System, in an amount sufficient to
pay the principal of and interest on the Series 1994 Bonds and to make the paymems into
the Series 1994 Bonds Sinking Fund, including the Series 1994 Bonds Reserve Account
therein,. and all other payments provided for in the Borid Legislation are hereby irrevocably
pledged, in the manner provided herein, to such paymenis as they become due, and for the
other purposes provided in the Bond Legislation.

Section 7.04. Initia] Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth in the
water rate ordinance of the Issuer enacted June 2, 1992, which rates are incorporated herein

by reference as a part hereof.

Section 7.05. Sale of the System. Except as otherwise required by law
or with the written consent of the Authority, the System may not be sold, mortgaged, leased
or otherwise disposed of except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the Bonds Outstanding, or to
effectively defease this Bond Legislation 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 1994 Bonds, immediately be remitted to the Commission for deposit in the
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Series 1994 Bonds Sinking Fund, and, with the written permission of the Authority, or in
the event the Authority is no longer a Bondholder, the Issuer shal! direct the Commission
to apply such proceeds to the payment of principal at maturity of and interest on the
Series 1994 Bonds. Any balance remaining after the payment of all the Series 1994 Bonds
and interest thereon shall be remitted to the Issuer by the Commission unless necessary for
the payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System 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 Issuer shall, by resolution,
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, Jease 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 Issuer shall first, detertnine 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 upon public
bidding. The proceeds derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and not in excess of
$50,000, shall with the written consent of the Authority, be remitted by the Issuer to the
Commission for deposit in the Series 1994 Bonds Sinking Fund and shall be applied only
to the purchase of Bonds of the last maturities then Qutstanding at prices not greater than
the par value thereof plus 3% of such par value or otherwise. Such payment of such
proceeds into the Series 1994 Bonds Sinking Fund or the Renewal and Replacement Fund
shall not reduce the amounts required to be paid into said funds by other provisions of this
Bond Legislation. No sale, lease or other disposition of the properties of the System shall
be made by the Issuer 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, or their duly
authorized representatives, of over 50% in amount of the Bonds then Outstanding and the
Consulting Engineers. The Issuer 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 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and in
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Section 7.07B, and, so long as any of the Series 1994 Bonds are Outstanding, the Issuer
shall not issue any other 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 1994 Bonds. All obligations issued by the Issuer after the
issuance of the Series 1994 Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express staternent that such obligations are junior
and subordinate, as to lien on and source of and security for payment from such revenues
and in all other respects, to the Series 1994 Bonds: provided, that no such subordinate
obligations shall be issued unless payments required to be made into al! funds and accounts
established by this Bond Legislation have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 1994 Bonds, and the interest
thereon, upon any of the income and revenues of the System pledged for payment of the
Bonds and the interest thereon in this Bond Legislation, or upon the System or any part
thereof.

The Issuer shall give 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 7.07. Parity Bonds. No Pasity Bonds, payable out of the
revenues of the System, shall be issued after the issuance of any Bonds pursuant to this
Bond Legislation, except under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1994 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the construction or acquisition of extensions, improvements or betterments to the
System or refunding the Series 1994 Bonds issued pursuant hereto, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Recorder a written statement by the Independent Certified Public
Accountants, based upon the necessary investigation and certification by the Consulting
Engincers, 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 to be received in each of
the 3 succeeding years after the completion of the improvements to be financed by such
Parity Bonds, shall not be less than 115% of the largest aggregate amount that will mature
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and become due in any succeeding Fiscal Year for principal of and interest on the
following:

(I}  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 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
(a) the improvements to be financed by such Parity Bonds and (b) any increase in rates
enacted by the Issuer, the period for appeal of which has expired prior to the date of
delivery of such Parity Bonds, and shall not exceed the amount to be stated in a certificate
of the Consulting Engineers, which shall be filed in the office of the Recorder prior to the
issvance of such Parity Bonds.

The Net Revenues actually derived from the System during the
12-consecutive-month period hereinabove 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 Consulting Engineers and the said Independent Certified Public Accountants, as stated
in a certificate jointly made and signed by the Consulting Engineers and said Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for
the System adopted by the Issuer, the period for appeal of which has expired prior to
issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the Issuer
shall have entered into written contracts for the immediate construction or acquisition of
such additions, betterments or improvements, if any, to the System that are to be financed
by 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.
Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the revenues of the System and their source of and
security for payment from said revenues, without preference of any Bond of one series over
any other Bond of the same series. The Issuer shall comply fully with ali 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.
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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 1994 Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from the revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 1994 Bonds.

No Parity Bonds shall be issued any time, however, unless all 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 Lepislation,
shall have been made in full as required to the date of delivery of such Parity Bonds, and
the Issuer shali then be in full compliance with all the covenants, agreements and terms of
this Bond Legislation.

Notwithstanding the foregoing, or any provision of Section 7.06 to the
contrary, additional Parity Bonds may be issued solely for the purpose of completing the
Project as described in the application to the Authority submitted as of the date of the Loan
Agreement without regard to the restrictions set forth in this Section 7.07, if there is first
obtained by the Issuer the written consent of the Authority to the issuance of the Parity
Bonds.

Section 7.08. Books; Records and Facilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and installing the Project. The Issuer shall permit the Authority, or
its agents and representatives, to inspect all books, documents, papers and records relating
to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authority such documents and information as
it may reasonably require in connection with the acquisition, construction and installation
of the Project, the operation and maintenance of the System and the administration of the
loan or any grants or other sources of financing for the Project.

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

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

The Issuer shall file with the Consulting Engineers, the Authority, or any other
original purchaser of the Series 1994 Bonds, and shall mail in each year to any Holder or
Holders of the Series 1994 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 staternent showing all deposits in all the funds
and accounts provided for in this Bond Legislation and the status of all said
funds and accounts.

{©) The amount of any Bonds, notes or other obligations payable
from the revenues of the System outstanding.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants and shall
mail upon request, and make available generally, the report of said Independent Centified
Public Accountants, or a2 summary thereof, to any Holder or Holders of the Series 1994
Bonds and shall submit said report to the Authority, or any other original purchaser of the
Series 1994 Bonds. Such audit report submitted to the Authority shall include a statement
that the Issuer is in compliance with the terms and provisions of the Loan Agreement and
this Bond Legislation and that the revenues of the System are adequate to meet the Issuer’s
Operating Expenses and debt service requirements.

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

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
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and copies of such rates and charges so established will be continuously on file with the
Recorder, 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 said
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 Issuer 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
(1) to provide for all Operating Expenses of the Systemn 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 on the Series 1994 Bonds and all other obligations secured by a lien
on or payable from such revenues prior to or on a parity with the Series 1994 Bonds;
provided that, in the event that amounts equal to or in excess of the reserve requirements
are on deposit respectively in the Series 1994 Bonds Reserve Account and reserve accounts
for obligations prior to or on a parity with the Series 1994 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 on the Series 1994
Bonds and al! other obligations secured by a lien on or payable from such revenues prior
to Or on a parity with the Series 1994 Bonds. In any event, the Issuer shall not reduce the
rates or charges for services set forth in the rate ordinance described in Section 7.04.

Section 7.10. Operating Budget and Audit. The Issuer shall annually,
at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for
operation and maintenance of the System during the succeeding Fiscal Year and shall submit
a copy of such budget to the 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 the Consulting Engineers, 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
Issuer shall have approved such finding and recommendation by a resolution duly adopted.
No increased expenditures in excess of 10% of the amount of such budget shall be made
except upon the further certificate of the Consulting Engineers that such increased
expenditures are necessary for the continued operation of the System. The Issuer shall mail
copies of such annual budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Authority and to any Holder of any Bonds who shall file
his or her address with the Issuer and request in writing that copies of all such budgets and
resolutions be furnished him or her and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to any Holder of any Bonds or anyone acting for and in behalf of such
Holder of any Bonds.
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In addition, the Issuer shall annually cause the records of the System to be
audited by an independent certified public accountant, the report of which audit shall be
submitted to the Authority and which audit report shall include a statement that the Issuer
is in compliance with the terms and provisions of this Bond Legislation and the Loan
Agreement and that the revenues of the System are adequate to meet the Issuer’s Operating
Expenses and debt service requirements.

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

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

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

The Issuer agrees that qualified operating personnel properly certified by the
State will be employed to operate the System during the entire term of the Loan Agreement.

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer 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 7,13, Enforcement of Collections. The Issuer 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 coliection of
such fees, rentals or other charges which shall become delinquent to the full extent
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permitted or authorized by the Act, the rules and regulations of the Public Service
Commission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 30 days after the same shall
become due and payable, the property and the owner thereof, as well as the user of the
services and facilities, 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 Issuer
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 thereof delinquent in payment
of charges for the services of the System and will not restore such services of the System
until all delinquent charges for the services of the 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,

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates
be established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees
or charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

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

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost thereof.
In time of war the Issuer will 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 said Renewal and
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Replacement Fund. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder’s risk insurance (fire and
extended coverage) to protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors as their respective interests may
appear, in accordance with the Loan Agreement, during construction of the
Project on 2 100% basis (completed value form) on the insurable portion of
the Project, such insurance to be made payable to the order of the Authority,
the Issuer, the contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$500,000 per occurrence to protect the Issuer 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 Issuer from claims
arising out of operation or ownership of motor vehicles of or for the System.

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

(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 Issuer,

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

(6) FIDELITY BONDS will be provided for every officer, member
and employee of the Issuer 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.

B.  The Issuer shall also require all contractors engaged in the construction
of the Project to carry such worker’s compensation coverage for all employees working on
the Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project.
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requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear.

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginia, the
Issuer shall require every owner, tenant or occupant of any house, dwelling or building
intended to be served by the System to connect thereto.

Section 7.17, Completion of Project; Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the System in
good condition and in compliance with all federal and state requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia necessary for the acquisition and construction of the
Project and the operation of the System.

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
{i) not in excess of 10% of the Net Proceeds of the Series 1994 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 1994 Bonds during the term thereof is, under the terms of the
Series 1994 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 Issuer, in respect of property or borrowed money used or
to be used for a Private Business Use; and (ii) and that, in the event that both (A) in excess
of 5% of the Net Proceeds of the Series 1994 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 1994 Bonds during the term thereof is, under the terms of the Series 1994 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 Tssuer, in respect of property or borrowed money used or to be used for said Private
Business Use, then said excess over said 5% of Net Proceeds of the Series 1994 Bonds used
for a Private Business Use shall be used for a Private Business Use related to the
governmental use of the Project, or if the Series 1994 Bonds are for the purpose of
financing more than one project, a portion of the Project, and shall not exceed the proceeds
used for the governmental use of that portion of the Project to which such Private Business
Use is related. All of the foregoing shall be determined in accordance with the Code.
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B.  PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1994 Bonds are used, directly or indirectly,
to make or finance a loan (other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

C.  FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1994 Bonds to be “federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1994 Bonds
and the interest thereon, including, without limitation, the information return required under
Section 149(g) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that
may be required of it (including, without limitation, those deemed necessary by the
Authority) so that the interest on the Series 1994 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, without limitation, those deemed necessary by the Authority), the
result of which would adversely affect such exclusion.

Section 7.19.  Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1994 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 1994 Bonds and
shall be for the equal benefit of all Holders of the Series 1994 Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and all applicable
laws, rules and regulations issued by the Authority, or other State, federal or local bodies
in regard to the acquisition and construction of the Project and the operation, maintenance
and use of the System.



ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such 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, or at par if such investment is held in the
"Consolidated Fund.” 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 on such
liquidation. The Depository Bank, or such other bank or national banking asgsociation, as
the case may be, may make any and all investments permitted by this section through its
own bond department and shall not be responsible for any losses from such investments,
other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 1994
Bonds are Outstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest on the Series 1994 Bonds from gross income for federal
INCome tax purposes.

Section 8.02. Arbitrage. The [ssuer covenants that (i) it shall not take,
or permit or suffer to be taken, any action with respect to the gross or other proceeds of the
Series 1994 Bonds which would cause the Series 1994 Bonds to be "arbitrage bonds” within
the meaning of Section 148 of the Code, 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 the Series 1994 Bonds) so that the intersst on the Series 1994 Bonds will be

43.



and remain excluded from gross income for Federal income tax purposes, and will not take
any actions which would adversely affect such exclusion.

Section 8.03, Small Issuer Exemption from Rebate of Excess Investment
Earnings to the United States. In accordance with Section 148(f)(4)(D) of the Code, the
Issuer covenants that it is a governmental unit with general taxing powers; that no part of
the Series 1994 Bonds are private activity bonds; that 95% or more of the Net Proceeds of
the Series 1994 Bonds are to be used for local governmental activities of the Issuer (or of
a governmental unit the jurisdiction of which is entirely within the jurisdiction of the
Issuer); and that the aggregate face amount of all the tax-exempt obligations (other than
private activity bonds) issued by the Issuer during the calendar year in which the
Series 1994 Bonds are issued does not and will not exceed $5,000,000, determined in
accordance with Section 148(f)(4)(D) of the Code and the Regulations from time to time in
effect and applicable to the Series 1994 Bonds. For purposes of this first paragraph of
Section 8.03 and for purposes of applying Section 148(£)(4)(D) of the Code, the Issuer and
all entities which issue obligations on behalf of the Issuer shall be treated as one issuer; all
obligations issued by a governmental unit to make loans to other governmental units with
general taxing powers not subordinate to such unit shall, for purposes of applying this first
paragraph of Section 8.03 and Section 143(f)(4)(D) of the Code, be treated as not issued by
such unit; all obligations issued by a subordinate entity shall, for purposes of applying this
first paragraph of Section 8.03 and Section 148(f)(4)(D) of the Code to each other entity to
which such entity is subordinate, be treated as issued by such other entity; and an entity
formed (or, to the extent provided by the Secretary, as set forth in the Code, availed of) to
avoid the purposes of such Section 148(f)(4)(D) of the Code and all other entities benefiting
thereby shall be treated as one issuer.

Notwithstanding the foregoing, if in fact the Issuer is subject to the rebate
requirements of Section 143(f) of the Code, and not exempted from such requirements, the
Issuer covenants to make, or cause to be made, all rebate calculations, computations and
payments in the time, manner and as required in Section 148(f) of the Code and the
Regulations from time to time in effect and applicable to the Series 1994 Bonds and
otherwise covenants and agrees to comply with the provisions of such Section 143(f) of the
Code and the Regulations from time to time in effect and applicable to the Series 1994
Bonds. In the event of a failure to pay any such amount or amounts, the Issuer wiil pay,
from any lawful sources available therefor, to the United States an amount equal to the sum
of 50% of the amount not paid, plus interest at the required rate on the portion of the
amount which was not paid on the required date, beginning on such date, unless waived.
In order to provide for the administration of this paragraph, the Issuer may provide for the
employment of independent attorneys, accountants and consultants compensated on such
reasonable basis as the Issuer may deem appropriate.

The Issuer shall furnish to the Authority, annually, and at such time as it is

required to perform its rebate calculations under the Code, a certificate with respect to its
rebate caiculations and, at any time, any additional information relating thereto as may be
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requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with
rebates and hereby consents to the performance of all matters in connection with such
rebates by the Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for the
small governmental issue exception to rebate, the Issuer shall submit a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge
during the Bond Year which would make the Series 1994 Bonds subject to rebate. The
Issuer shall also furnish to the Authority, at any time, such additional information relating
to rebate as may be reasonably requested by the Authority, 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).

47,



ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Bonds:

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

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

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond, may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (i) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (iii) bring suit upon the Bonds, (iv} by action
at law or bill in equity require the Issuer to account as if it were the trustee of an express
trust for the Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Bonds, or the rights of such
Registered Owners.

Section 9.03. Appointment of Receiver. Any Registered Owner of a
Bond, may, by proper legal action, compel the performance of the duties of the Issuer under
the Bond Legislation and the Act, including, after commencement of operation of the
System, 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 such Bonds, any Registered Owner of 2 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
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acquisition and construction of the Project on behalf of the Issuer with power to charge
rates, rentals, fees and other charges sufficient to provide for the payment of Operating
Expenses of the System, the payment of the Bonds and interest and the deposits into the
funds and accounts hereby established, and to apply such rates, rentals, fees, charges or
other revenues in conformity with the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of al} facilities of said System and
shall hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might do.

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

Such receiver, in the performance of the powers 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 Issuer and for the joint protection and benefit of the Issuer and
Registered Owners of the Bonds. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets of 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, the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Defanlt with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and
no court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the respective Holders of all Series 1994 Bonds,
the principal of and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then the pledge of Gross Revenues and other
moneys and securities pledged under this Bond Legislation and all covenants, agreements
and other obligations of the Issuer to the Registered Owners of the Series 1994 Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied, except as may
otherwise be necessary to assure the exclusion of interest on the Series 1994 Bonds from
gross income for federal income tax purposes.

Series 1994 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 either at maturity
or at the next redemption date, the principal instaliments of and interest on such Series 1994
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 1994 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 its agent, 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 other
moneys, if any, deposited with the Commission at the same time, shal} be sufficient to pay
when due the principal installments of and interest due and to become due on said
Series 1994 Bonds on and prior to the next redemption date or the maturity dates thereof,
Neither securities nor moneys deposited with the Commission pursuant to this section not
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 installments
of and interest on said Series 1994 Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the Commission or its agent,
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
installments of and interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.
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ARTICLE X!

MISCELLANEQUS

Section 11.01, Amendment or Modification of Bond Lepgislation. No
material modification or amendment of this Bond Legislation, or of any ordinance,
resolution or order amendatory or supplemental hereto, that would materially and adversely
affect the rights of Registered Owners of the Bonds shall be made without the consent in
writing of the Registered Owners of 66-2/3% or more in principal amount of the
Series 1994 Bonds so affected and then Outstanding; provided, that no change shall be made
in the maturity of the Series 1994 Bonds or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer to pay such principal
and interest out of the funds herein pledged therefor without the consent of the Registered
Owner thereof. No amendment or modification shall be made that would reduce the
percentage of the principal amount of Series 1994 Bonds required for consent to the
above-permitted amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder as may be necessary
to assure the exclusion of interest on the Series 1994 Bonds from gross income of the
Holders thereof.

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

Section 11.03, Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Ordinance, the Supplemental Resolution
or the Series 1994 Bonds, '

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

Section 11.05. Conflicting Provisions Repealed. All ordinances, orders
or resclutions and or parts thereof in conflict with the provisions of this Ordinance are, to
the extent of such conflict, hereby repealed.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants

that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the adoption of this Ordinance do exist, have happened,
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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, Recorder and members of the
Governing Body were at all times when any actions in connection with this Ordinance
accurred and are duly in office and duly qualified for such office.

Section 11.07. Effective Date. This Ordinance shall take -effect
immediately following public hearing hereon.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Bond Legislation determined by the Governing Body to contain
sufficient information as to give notice of the contents hereof shall be published once a week
for 2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The Pendleton Times, a newspaper published and
of general circulation in the Town of Franklin, together with a notice stating that this Bond
Legislation has been adopted and that the Issuer contemplates the issuance of the Bonds
described herein and that any person interested may appear before the Governing Body upon
2 date certain, not less than ten days subsequent to the date of the first publication of such
abstract of this Bond Legislation and notice, and present protests, and that a certified copy
of the Ordinance is on file with the Governing Body for review by interested persons during
office hours of the Governing Body. At such hearing, all objections and suggestions shall
be heard and the Governing Body shall take such action as it shall deem proper in the
premises.

Passed on First Reading - May 3, 1994,

Passed on Second Reading

May 10, 1994,

Passed on Final Reading
Following Public
Hearing

May 24, 1594,

Mayor i
By £ lpeo
Recordey”
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the
TOWN OF FRANKLIN on May 24, 1994,

Dated: May 27, 1994.

SEAL Dy B gy

Recorder /7

05/02/94
FRANKIJ. A2
30711/94001
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"EXRIBIT A"

[Included as Document No. 3 of Bond Transcript]
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TOWN OF FRANKLIN

Water Revenue Bonds, Series 1994

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 1994, OF THE TOWN OF FRANKLIN:
AUTHORIZING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; AUTHORIZING
AND APPROVING AN ESCROW AGREEMENT;
DESIGNATING A REGISTRAR, PAYING AGENT,
DEPOSITORY BANK AND ESCROW AGENT; AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the town council (the "Governing Body") of the Town of Franklin
(the "Issuer"), has duly and officially adopted and enacted a bond ordinance, effective
May 24, 1994 (the "Bond Ordinance"), entitled:

ORDINANCE AUTHORIZING THE REFUNDING OF THE
OUTSTANDING WATERWORKS REVENUE BONDS,
SERIES A AND SERIES B, DATED JULY 1, 1968, OF THE
TOWN OF FRANKLIN AND THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING WATERWORKS
SYSTEM OF THE TOWN AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREQF
THROUGH THE ISSUANCE BY THE TOWN OF NOT
MORE THAN 3$400,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 1994;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND :2



PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

- WHEREAS, capitalized terms used herein and not otherwise defined shall have
the meanings set forth in the Bond Ordinance:

WHEREAS, the Bond Ordinance provides for the issuance of Water Revenue
Bonds, Series 1994, of the Issuer (the "Bonds” or the "Series 1994 Bonds"), in the
aggregate principal amount not to exceed $400,000, and has authorized the execution and
delivery of a loan agreement relating to the Bonds to be dated the date of delivery of the
Bonds (the "Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority"), all in accordance with Chapter 8, Article 19 and
Chapter 13, Article 2E of the West Virginia Code of 1931, as amended (collectively, the
"Act"); and in the Bond Ordinance it is provided that the form of the Loan Agreement and
the exact principal amount, date, maturity date, redemption provision, interest rate, interest
and principal payment dates, sale price and other terms of the Bonds should be established
by a supplemental resolution pertaining to the Bonds; and that other matters relating to the
Bonds be herein provided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution”) be adopted and that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE TOWN OF FRANKLIN:

Section 1.  Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
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Revenue Bonds, Series 1994, of the Issuer, originally represented by a single Bond,
numbered R-1, in the principal amount of $309,000. The Series 1994 Bonds shall be dated
the date of delivery thereof, shall finally mature Qctober 1, 2033, shall bear interest at the
rate of 6.75% per annum, payable semiannually on April 1 and October 1 of each year, first
interest payable October 1, 1994, shall be subject to redemption upon the written consent
of the Authority, and upon payment of the interest and redemption premium, if any, and
otherwise in compliance with the Loan Agreement, as long as the Authority shall be the
registered owner of the Series 1994 Bonds, and shall be payable in installments of principal
on October 1 in each of the years 1995 through 2033, inclusive, all as set forth in
"Schedule X" attached to the Loan Agreement and incorporated in and made a part of the
Bonds.

7 Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the forms provided in the Bond Ordinance.

Section 3. The Issuer does hereby authorize, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized, directed and approved.
The price of the Bonds shall be 100% of par value, there being no interest accrued thereon.

Section4.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar") for the
Bonds and does approve and accept the Registrar's Agreement to be dated the date of
delivery of the Bonds, by and between the Issuer and the Registrar, in substantially the form
attached hereto, and the execution and delivery of the Registrar’s Agreement by the Mayor,
and the performance of the obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

Section 5. The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds, and to serve as Escrow Agent in copnection with the refunding of the Prior Bonds.

Section 6.  The Issuer does hereby appoint Pendleton County Bank, Franklin,
West Virginia, as Depository Bank under the Bond Ordinance. .

Section 7.  Series 1994 Bonds proceeds in the amount of $-0- shafl be
deposited in the Series 1994 Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 1994 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1994 Bonds Reserve Account.
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Section 9. Series 1994 Bonds proceeds in the amount of $40,173.48,
together with other moneys of the Issuer, shall be deposited in the Escrow Fund to refund
the Prior Bonds to their first redemption date, being July 1, 1994,

Section 10. The balance of the proceeds of the Series 1994 Bonds shall be
deposited in or credited to the Bond Construction Trust Fund for payment of Costs of the
Project, including costs of issuance of the Series 1994 Bonds.

Section 11. The Issuer hereby determines to pay, on the date of delivery of
the Bonds and receipt of proceeds thereof, all borrowings of the Issuer heretofore incurred
for the purpose of temporarily financing a portion of the Costs of the Project, if any,
including, but not limited to, all borrowings from the Issuer’s general fund or from the
Authority.

Section 12. The Mayor and Recorder are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection
with the Bonds hereby and by the Bond Ordinance approved and provided for, to the end
that the Bonds may be delivered on or about May 27, 1994, to the Authority pursuant to
the Loan Agreement,

Section 13. The acquisition and construction of the project and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section_14. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Ordinance
held by the Depository Bank until expended, in repurchase agreements or time accounts,
secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed in writing
by the Issuer. Moneys in the Series 1994 Bonds Sinking Fund, including the Series 1994
Bonds Reserve Account therein, shall be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Fund.

Section 15. The Issuer shail not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in
a2 manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the
classification of the Bonds as “private activity bonds"” within the meaning of the Code. The
Issuer will take all actions necessary to comply with the Code and Treasury Regulations to
be promulgated thereunder.



Section 16. The Issuer is a governmental unit with general taxing powers to
finance operations of or facilities of the nature of the Project and the System; no part of the
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmental activities of the Issuer; and the Issuer reasonably expects to
issue less than $5,000,000 aggregate principal face amount of tax-exempt obligations {other
than private activity bonds) during the calendar year 1994, being the calendar year in which
the Bonds are to be issued. For purposes of this Section and for purposes of applying
Section 148(f)(4)(D) of the Code, the Issuer and all entities which issue obligations on
behalf of the Issuer shall be treated as one issuer; all obligations issued by a governmental
unit to make loans to other governmental units with general taxing powers not subordinate
to such unit shall, for purposes of applying this Section and Section 143(F)(4)(D) of the
Code, be treated as not issued by such unit; all obligations issued by a subordinate entity
shall, for purposes of applying this Section and Section 143(f)(4)(D) of the Code to each
other entity to which such entity is subordinate, be treated as issued by such other entity;
and an entity formed {or, to the extent provided by the Secretary, as set forth in the Code,
availed of) to avoid the purposes of such Section 148(£)(4)(D) of the Code and all other
entities benefiting thereby shall be treated as one issuer,

Section 17. The Escrow Agreement by and between the Issuer and the
West Virginia Municipal Bond Commission, as Escrow Agent, to be dated as of the date
of delivery of the Bonds, substantially in the form submitted 1o this meeting shall be and
the same is hereby approved. The Mayor shall execute and deliver the Escrow Agreement
with such changes, insertions and omissions as may be approved by the Mayor, and the
Recorder is hereby authorized and directed to affix the seal of the Issuer thereto and to attest
the seal. Execution of the Escrow Agreement by the Mayor shall be conclusive evidence
of any approval required by this Section.

Section 18. The Escrow Agent is hereby instructed to purchase the
Government Securities listed on Schedule A of the Escrow Agreement in accordance with
the provisions of the Escrow Agreement,

Section 19. The West Virginia Municipal Bond Commission is hereby
authorized and directed to transfer from the sinking funds and reserve accounts created for
the Prior Bonds, and held by the West Virginia Municipal Bond Commission, the amounts
set forth in the Escrow Apreement, to the Escrow Fund.

Section 20. The firm of Smith, Cochran & Hicks, Certified Public
Accountants, Charleston, West Virginia, is hereby cngaged for the purposes of verifying
the yield of the Bonds, the yield and sufficiency of the Escrow Fund, and savings, if any,
resulting from the refunding of the Prior Bonds.

Section 21 The Issuer hereby determines that one of the purposes of issuing

the Bonds is to refund the Prior Bonds to effect the release and termination of liens,
restrictions, conditions or limitations imposed upon the Prior Bonds. Accordingly, under
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the Act, the Bonds may be issued without the necessity of showing a net saving to the
Issuer. The Mayor and Recorder are hereby authorized and directed to take any other
actions required in connection with the refunding of the Prior Bonds.

Section 22. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 24th day of May, 1994,

TOWN OF FRANKLIN

orew &St _

Mayor g7
g. k' —52:1 2 z ‘
Recorder /



CERTIFICATION
Certified a true copy of a Supplemental Resolution duly adopted by the Council
of the TOWN OF FRANKLIN on the 24th of May, 1994,

Dated: May 27, 1994,

EA 5@@17 & X e

Recorder /

05/16/94
FRANKC.B2
307110/94001






State of West Virginia
WATER DEVELOPMENT AUTHORITY
180 Association Drive, Charleston, WV 25311-1217
(304) 558-3612 - (304) 558-0299 (Fax}
Internet: www.wvwda.org - Email: contact@wvwda.org

December 17, 2003

THE TOWN OF FRANKLIN

Water Revenue Bonds, Series 2003 A
(West Virpinia DWTRFE Program)

TO WHOM IT MAY CONCERN:

Inreliance upon the certificate of the certified public accountant of the Issuer, the undersigned duly
authorized representative of the West Virginia Water Development Authority (the “Authority™),
the registered owner of the entire outstanding aggregate principal amount of the Series 1994 Bonds
hereinafter defined and described, hereby consents to the issuance of the Water Revenue Bonds,
Series 2003 A (West Virginia DWTRF Program) (the "Bonds"), in the original aggregate principal
amount of $2,528,623, by The Town of Franklin (the "Issuer™), under the terms of the ordinance
authorizing the Bonds, on a parity, with respect to liens, pledge and source of and security for
payment, with the Issuer's Water Revenue Bonds, Series 1994 (the "Series 1994 Bonds™), dated
May 27, 1994, issued in the original aggregate principal amount of $309,000, pursuant to an
ordinance of the Issuer enacted May 24, 1994,

EST VIRGINIA WATER DEVELOPMENT AUTHORITY

~ Authorized Repre&eﬁative A
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GFFICE.OF ENVIRONMENTAL HEALTH SERVICES

. e 0 PERMIT T
PROJECT: "~ Water Treatment Plant Upgrade PERMIT NO.: " 15’6,0‘8_.,:_.?3'

- and Water Distribution System Improvements . ‘
* LOCATION: Fraklin - - COUNTY: Pendleton ~ DATE:  5-14-2003
THIS IS TO CERT[FY that after rev'fewing plans, specifications, application forms, and other essential information that

‘Town of Franklin
204 North Main Street
Frapklin, West Virginia 26807

is hereby granted approval to: Comtract #1: install approximately 30,888 LF of 6", 260 LF of 3" and 4,326 LF
of 2" water line; two (2) 50 G.P.M. triplex water booster stations; three (3) pressure reducing valve stations;
telemetering system; and all necessary valves, controls and appurtenances; Contract# 2: install one (1) 43,000
gallon water storage tank and ail necessary appurtenances; and Contract # 3: modify and upgrade the existing
raw water collection system and water treatment plant. Major work will consist of the mstallation of one (1)
new 175 G.P.M. simplex raw water pump station at Thorn Creek (with one un-installed spare pump);
installation of an aluminum cover for the Spring raw water source (additive alternate); installation of two (2)
three stage baffled tapered flocculation basins with a flash mixer ahead of each basin; installation of two (2)
2,870 C.F. pre-sedimentation basins with tube settlers and mechanical siudge remo val equipment; addition of
chemical feed equipment for potassium permanganate, soda ash, Delpac 2020, and polymers; replacement of
the gas chlorination system with 2 sodium hypochlerite system; two {2) flow meters; four (4) turbidimeters;
replacement of filter media and filter repairs; addition of a new generator, and all necessary piping, valves,
controls, electrical equipment and appurtenances. The flocculation basins and pre-sedimentation basins will
be enclosed in a new building. - '

Facilities are to serve the Town of Franklin.

NOTE: This permit is contingent upon: 1) All new water line being disinfected, flushed and

' bacteriologically tested, prior to use; 2) Maintaining a minimum ten (10) feet horizontal
separation between sewer and water lines and a minimam 18" vertical separation
between crossing sewer and water lines, with the water line above the sewer line; and 3)
The upgraded water treatment plant and the new 43,000 gallon water storage tank are
to be enclosed by a minimum six (6) feet high fence with a locking gate.



R :" The Enwronmemal Engmeermg Dlwswn of the OEHS-Keamzystle ‘D1stnct Oﬁce,
9453, xs to be not:.ﬁed When constructlon begins. P

A‘Page Two'

Vahdny of this perm:t is contmgem upon conformxty with plans, speclﬁcatmns, apphcauon forms, and othcr ___ormauon- f_ = B

'FOR THE DIRECTOR

2/4%//

William S. Herold, Jr., P E., AGsistant Manager
Infrastructure and Capagity Development
Environmental Engineering Division

i submxtted to the West Vu'gmla Bmm for Public Health.

WSH:sec

Enclosures

pc: - Thrasher Engineering, Clarksburg

Thrasher Engineering, Charleston

James W. Ellars, P.E., PSC-Engineering Division
Anyy Swann, PSC

Katy Mallory, P.E., WVILIDC

Pendieton County Health Department
OEHS-EED Xearneysville District Office






CLOSING MEMORANDUM

To: Financing Team

¥rom: John C. Stump, Esquire

Date: December 17, 2003

Re: The Town of Franklin Water Revenue Bonds, Series 2003 A

(West Virginia DWTRF Program)

1. DISBURSEMENTS TO THE TOWN OF FRANKLIN

A. Payor:
Amount:
Form:
Payee:
Bank:
Contact:

Acct. No.:

ABA:
Account:

11/26/03
307110.60002

CH640638.1

West Virginia Bureau for Public Health
$20,000

Wire Transfer

The Town of Franklin

Pendleton County Bank

Lois Riggleman - Telephone 304.358.7525
168963

051504254

Series 2003 A Bonds Construction Trust Fund
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State of West Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1217

(304) 558-3612 -

(304} 558-0299 (Fax)

Internet: www.wvwda.org - Email: contact@wvwda.org

BOND CLOSING ATTENDANCE LIST

f

W7 (a7

Date __December 17, 2003 Time 10:00am LGA Town of Franklin Program DWTRF
COMPANY, AGENCY,
NAME OR ORGANIZATION TELEPHONE FAX E-MAIL

g e loce ,\\« o&x\\&\h Jllr [372.75/%5 |57 ./680 Soppe e \&w?k\\\k y
§§§§¥§ 558. 3012 |5580299 |bimeadpus® wde ni
\QQ&A %\\n\o §\ v%\(\.wr v.uxm\u\\.Q\N vn.mr%\“‘h.m:w k\\&%r\.\& %.\n\_

\K\ rrie Nathy | Stephe v " Tohns o |ss- 2257 | 35398 3@&&&5@&@.&\ j0hr

wn,,,«/,) - Wyﬂ%ro M/Jﬂu QIVO/)J.mor/ﬁﬁhp 0. %96 1353 #8l | e pﬁpm,/a%\/pmwb@hﬁ

The Authority requests that the following information concerning the individual who will be responsible for sending Debt Service Payments to the Municipal Bond

Commission be provided. (If that individual is in attendance, he/she should also sign above.) Please Print:

Telephone HWOL, mn,wh%. Jm.ulm E-Mail “iowip=_

Name
Address

N \AYA 20507

REMINDER: As a participant in this program, the Local Governmental Agency (LGA) agrees and is required to submit annually to the WDA a copy of its audited
financial statements and a copy of its adopted budget. Also, pursuant to the Loan Agreement and the NonArbitrage Certificate (both of which are contained in the bond
transcript) you are to provide annually to the WDA a rebate calculation certificate or an exception opinion showing whether a rebate amount is due to the US Government
under arbitrage requirements in Section 148(f) of the US Internal Revenue Code, 1986, as amended.






CERTIFICATE OF LIABILITY INSURANCE

ADDITIONAL INSURED: TOWN OF FRANKLIN
P. 0. 483
FRANKLIN, WV 26807

CERTIFICATE NO: ' L 0559 - Jul 10, 1986

This certlfies that the insured named above is an Additional Insured
for the Coverage indicated below under General Liability Poliey

GL 6124043 and Automobile Policy CA 6612133 issued to the State of West
Virginia by NATIONAL UNION FIRE INSURANCE CO. OF PITTSBURGH, PA.

COVERAGE PERIOD: Jul 1, 2003 to Jul 1, 2004 12:01 a.m. Eastern Time

COVERAGE AFFORDED: Comprehensive General Lisbhility Insurance
Personal Injury Liability Insurance
Professional Liability Insurance
Stop Gap Liability Insurance
Wrongful Act Liability Coverage
comprehensive Auto Liability Coverage
Auto Physical Damage Insurance
Garagekeepers Insurance

LIMIT OF LIABILITY: 51,000,000 each occurencexx
xFor all coverages combined. This limit is not
increased if a claim is insured under more than
one coverage or if elaim is made agaznst mere than
one insured.

SPECIAL LIMITS: The auto physical damage limit 1s the actuwal cash
value of each vehicle subiject to a deductible of $1,000.

CLAIM REPORTING: Claims should be reported to:
Claim Managenr
West Virginia Board of Risk & Insurance Management
90 MacCorkle Avenue S.W.Sulte 203
South charleston, west virginia 25303

c1aims Made Prior Acts Date: 07/10/1986

THE INSURANCE EVIDENCED BY THIS CERTIFICATE IS SUBJECT TO ALL OF THE
TERMS, CONDITIONS, EXCLUSIONS AND DEFINITIONS IN THE POLICIES. IT IS A
CONDITXON PRECEDENT OF COVERAGE UNDER THE POLYCIES THAT THE ADDITIONAL
INSURED DOES NOT WAIVE ANY STATUTORY OR COMMON LAW IMMUNITY CONFERRED
UPON IT.

BY: / ; ZEZ'EZ DATED: November 20, 2003

AUTHORIZED REPRESENTATIVE

AGENT OF RECORD: PENDLETON COUNTY INSURANCE AGENCY

P.O. BOX 865
FRANKLIN, WV 26807



S M INSURANGE COMPANIES RENEWAL CERTIFICATE

‘ <« ld Farm Fire and Qasuslty Company POLICY NUMBER 97-31-8381-0

BUSINESS-OFFICE

e L Ol 1000 JAN 30 2003 to JAN 30 2004

N-1340-F668 FU 3 ' DATE DUE PLEASE PAY THIS AMOUNT
EG‘SNBOF ERQNKUN JAN 30 2003 $366.63
FRANKLIN WY 256807-0483 Coverages and Limits
Section|
A Buildings Excluded
B8 Business Personal Property 30,300
']llll’I"lIIII'I]IIIllllll"lllllll"Ililll"llllllll"llll]" C Loss Of ’ncome ACtua ] c‘o S 5

Deductibles - Section |

Basic - 100
Other deductibles may
apply - refer to policy

Location: MAIN 8T

FERANKLIN wv Section i
% ' L Business Liability Excluded
o9 ! A M Medical Payments Excluded
‘ . Gen Aggregate {Other than PCO) Exc} ugeg
’ . Products-Completed Operations xclude
| dHD ok 0 AN (PO Aggregate)
R 748- A
Fc::rmsi f?ptions, and Endorsements EP-6103 .
Special Form 3 - .
Amendatory Endorsement FE-6248 Annual Premium $363.00
Tree Debris Removal FE-645] West Virginia Surchargs 3.63
Policy Endorsement - Business FE-6464 Amount Due $366.63
Glass Daductible Deletion , N FE-6538.1
Amended Appraisal Condition FE-6557.1 Premium Reductions
“Effective: JAN 30 2003 Your premium has already been reduced

by the following:
Renewal Year Discount
Yrs in Businass Discount
Clairn Record Discount

Cov, A - Inflation Index; N/A
Cov. B - Consumer Price: 181.3

NOTICE: Information concerning changes in your policy language is included. Please call your agent if
you have any queslions,

&~ 743098 6651

fp‘ ’ WW ... See reverse side for important information.
Agent BRO Please keep this part for your record.

Telephone (304) 358'221 7 or (304) 358"2255 Prapared DEC 06 2002

TN T B A M4 m e m 4 i MR R S R T LR iR Ll ;o i R e e e e AL M S = e e = T R M R Ak v o e e e o d - P LI R






STATE OF WEST VIRGINIA

OFFICE OF THE GOVERNOR
CHARLESTON 25305

Boa Wnsa
GOVERNOR October 24, 2003

The Honorable Genevieve Glover
Mayor. :
Town of Franklin
Post Office-Box 483 -. .
" Frankiin, West Virginia 26807

Dear Mayor Glover:

We ars in receipt of your request for additional funds from the Small Clities Block
Grant program. '

Your request has been approved in the amount of $150,000 from fiscal year
2002 allocation. These funds will enable you to award the construction contract to
extend public water service {0 the citizens of the Town of Franklin. '

The total Small Cities Block Grant award for this project is $1,200,000, of which
$1,050,000 was awarded previously, These funds will be available immediately.
| encourage you to expedite this project and reach its completion as quickly as possible.

Please contact Mrs. Pamela K. King of the West Virginia Development Office, at
(304) 558-4010, 10 complete the necessary |cantract in order to proceed with vour
project. : :

7 The West Virginia Development Office reserves the right to withidraw these furids -
if your project does not proceed on schedule.| These funds would be replaced with a
letter of intent for consideration from future allocations. .

| am pleased to assist with these improvemeants for the citizeng of the Town of

Frankiin.
Very truly yo
/ &
Bob Wise
Governor
BW:pkd




STATE OF WEST VIRGINIA
WEST VIRGINIA DEVELOPMENT OFFICE
NOTICE OF GRANT AWARD CHANGE

"Fiscal Year Dats
¥ 2004 11/4/2003

Agreement Date
4(2/2002

State Account #
8748-2004-0307-096-128

Grant Number

02-518

Grantee Name & Address

Town of Frankiin
Post Office Box 483
Franklin, WV 26354-1387

F.E.LN. Purposé of Change: Additional Funds
556-006-092
Program Name: SCBG
Project Nama: Water

Gram 10:

BO2DC540001 and BO1DC540001

Project Number:

0| SCBGOQ20X

Description of Change

Change Order & 2

e

Justification for Change

To correct scops of services.

Prgvious Total
Incraase
Decroase

New Total

$1,050,000.00

£150,000.00

31 200,000.00

TERMS AND CONDITIONS OF ORIGINAL AGREEVENT

ARE ON FILE IN THE WEST VIRGINIA DEVELOPMENT

OFFICE AND AVAILABLE FOR INSPECTION. A ToPY”
OF THE ORIGINAL AGREEMENT IS ATTACHED TO
TRANSMITTAL

. PROCESSED ON OR ABOUT
PAYMENT #

s 778 Z, / e

- ExecfeD, ﬂécmr

Submitted By

Date




