THE TOWN OF FRANKLIN

Sewer Revenue Bonds,
Series 1987 A and Series 1987 B

Date of Closing: June 8, 1987

BOND TRANSCRIPT

Table of Contents

BASIC DOCUMENTS

1 Bond and Notes Ordinance

2 Supplemental Bond Resolution

3 Loan Agreement

4 Supplemental Loan Agreement

5 Public Service Commission Order

6 Cross-Receipt for Bonds and Bond Proceeds

7 Direction to Authenticate and Deliver Bonds
8 Specimen Series 1987 A Bond

9 Specimen Series 1987 B Bond

OPINIONS OF COUNSEL

10 Approving Opinion on Series 1987 A Bond of Steptoe &
Johnson, Bond Counsel

11 Approving Opinion on Series 1987 B Bond of Steptoe &
Johnson, Bond Counsel

12 No Arbitrage Opinion of Steptoe & Johnson, Bond
Counsel

13 Opinion of Counsel to Issuer



CERTIFICATES

14

15

16

17

General Certificate of Issuer and Attorney
Certificate as to Arbitrage
Certificate of Engineer

Certificate of Certified Public Accountant

DOCUMENTS OF THE ISSUER

18

19

20

21

22

23

24

25

26

Town Charter

Oaths of Office of Councilmembers
Ordinance Creating Sanitary Board
Petition of Sanitary Board

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

Rate Ordinance

Affidavit of Publication of Rate Ordinance and Notice
of Public Hearing

Minutes on Enactment of Bond and Notes Ordinance and
Adoption of Supplemental Bond Resolution (Meetings of
May 53, 1987, May 12, 1987, May 26, 1987, and June 2,
1987)

IRS Information Return (Form 8038-G) and Transmittal
Letter

MISCELLANEOUS DOCUMENTS

27

28

29

30

FEMA Grant Commitment

Acceptance by Kanawha Valley Bank, National
Association, of Duties as Registrar

Acceptance by Pendleton County Bank, of Duties as
Depository Bank

Certificate of Registration



31 Registrar's Agreement

32 Assignment Separate From Bond

06/01/87
FRENS1-E



ALL EIATE LEGAL SUPPLY CO. ONE COMMEACE DRIVE, CRAIFORA; EDI-1C

FJERSEY UT0E 2}




ARTICLE II -

THE TOWN OF FRANKLIN

SEWER REVENUE BONDS, SERIES 1987 A AND SERIES 1987 B

Subject

ARTICLE I - STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01
Section 1,02
Section 1.03
Section 1.04

and
SEWERAGE SYSTEM

INTERIM CONSTRUCTION FINANCING

BOND ARD NOTES ORDINANCE

Table of Contents

Authority for this Ordinance

Findings

Bond Legislation Constitutes Contract
Definitions

AUTHORIZATION OF CONSTRUCTION AND ACQUISITION

OF THE PROJECT

Section 2.01

Authorization of Construction and
Acquisition of the Project

ARTICLE III - AUTHORIZATION, TERMS, EXECUTION, REGISTRATION

AND SALE OF BONDS; AUTHORIZATION AND EXECUTION
OF LOAN AGREEMENT

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.06
Section 3.07
Section 3.08

Section 3.09

Authorization of Bonds

Terms of Bonds

Execution of Bonds

Authentication and Registration
Negotiability, Transfer and Registration
Bonds Mutilated, Destroyed, Stolem or Lost
Bonds not to be Indebtedness of the Issuer
Bonds Secured by Pledge of Net Revenues;
Series 1987 B Bonds to be Junior and
Subordinate to Series 1987 A Bonds

Form of Original Bonds

FORM OF SERIES 1987 A BOND
FORM OF SERIES 1987 B BOND

N L

15

16
16
17
17
17
i8
19

19

19

20
27



Subject

Section

ARTICLE IV -

Section
Section

Section
Section

3.10

Sale of Original Bonds; Ratification of
Execution of Loan Agreement with Authority

INTERIM CONSTRUCTION FINANCING

4.01
4.02

4.03
4.04

Authorization and General Terms

Terms of and Security for Notes; Trust
Indenture

Notes are Special Obligations

Letters of Credit

ARTICLE V - SYSTEM REVENUES AND APPLICATION THEREOF

Section

Section

Section

ARTICLE VI -

Section

Section

5.01

5.02

5.03

Establishment of Funds and Accounts with
Depository Bank

Establishment of Funds and Accounts with
Commission

System Revenues; Flow of Funds

BOND PROCEEDS; FUNDS AND ACCOUNTS

6.01

6.02

Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds

Disbursements from the Bond Construction
Trust Fund

ARTICLE VII - ADDITIONAL COVENANTS OF THE ISSUER

Section
Section

Section
Section
Section
Section

Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section

7.01
7.02

7.03
7.04
7.05
7.06

7.07
7.08
7.09
7.10
7.11
7.12
7.13
7.14
7.15
7.16
7.17

General Covenants of the Issuer

Bonds and Notes not to be Indebtedness of
the Issuer

Bonds Secured by Pledge of Net Revenues

Initial Schedule of Rates and Charges
Sale of the System

Issuance of Other Obligations Payable

Out of Revenues and General Covenant

Against Encumbrances

Parity Bonds

Books and Records

Rates

Operating Budget and Audit

No Competing Franchise

Enforcement of Collections

No Free Services

Insurance and Construction Bonds

Mandatory Connections

Completion of Project

Tax Covenants

Page

34

35

35
35
35

37

37
37

43

44

46

46
46
47
47

48
49
51
52
53
54
54
54
55
56
57
57



Subject
ARTICLE VIII

Section
Section
Section

ARTICLE IX -

Section
Section
Section

- INVESTMENT OF FUNDS; NON ARBITRAGE

8,01 Investments
8.02 Restrictions as to Arbitrage Bonds
8.03 Rebates of Excess Arbitrage Earnings

DEFAULT AND REMEDIES

9.01 Events of Default
9.02 Remedies
9.03  Appointment of Receiver

ARTICLE X - DEFEASANCE

Section
Section
Section

ARTICLE XI -

Section

Section
Section
Section
Section
Section
Section
Section

10.01 Defeasance of Series 1987 A Bonds
10.02 Defeasance of Series 1987 B Ronds
10.03 Defeasance of Notes

MISCELLANEQUS

11.01 Amendment or Modification of Bond
Legislation

11.02 Bond Legislation Constitutes Contract

11.03 Severability of Invalid Provisions

11.04 Headings, Etc.

11.05 Conflicting Provisions Repealed

11.06 Covenant of Due Procedure, Etc.

11.07 Effective Date

11.08 Statutory Notice and Public Hearing

SIGNATURES
CERTIFICATION
EXHIBIT A

06/01/87
FRENS2~B

59
59
60

61
61
62

64
65
66

67
67
67
67
67
68
68
68

69
70
71



THE TOWN OF FRANKLIN

ORDINANCE

ORDINANCE  AUTHORIZING THE ACQUISITION  AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
THE TOWN OF FRANKLIN AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE 1ISSUANCE BY THE TOWN OF NOT MORE THAN
$275,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1987 A, NOT MORE THAN
$75,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1987 B, AND NOT MORE THAN
$300,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF GRANT ANTICIPATION NOTES OR A LINE
OF CREDIT EVIDENCED BY NOTES OR BOTH; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES; APPROVING AND
RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND NOTES AND ADOPTING
OTHER PROVISIONS RELATING THFRETO.

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
enacted pursuant to the provisions of Chapter 16, Article 13 of the
West Virginia Code of 1931, as amended (the "Act"™), and other
applicable provisions of law, -

Section 1.02. Findings. It is hereby found, determinéa
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.

B. The Issuer now owns and operates a public sewage
treatment, collection and transportation 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 other additions, betterments and i{improvements for such
existing sewerage facilitles of the Issuer (the "Project") (the
existing public sewage treatment, collection and transportation
system of the Issuer, the Project and any further additions thereto
or extensions is herein called the "System") at an estimated cost of
$1,047,132, 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
Bonds (as hereinafter defined) and all Sinking Fund, Reserve Account
and other payments provided for herein.

D. It is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds in the total aggregate principal amount of not
more than $350,000 in two series, being the Series 1587 A Bonds in
the aggregate principal amount of not more than $275,000, and the
Series 1987 B Bonds in the aggregate principal amount of not more
than $75,000 (collectively, the "Bonds"), and (at the option of the
Issuer) to issue contemporaneously therewith, or as soon as
practicable thereafter, its sewerage system grant anticipation
notes, or a note or notes evidencing a line of credit, or both
(collectively, the "Notes"), in the aggregate principal amount of
not more than $300,000 to temporarily finance costs of acquisition
and construction of the Project. Said costs shall be deemed to
include the cost of all property rights, easements and franchises
deemed necessary or convenient therefor; interest upon the Notes
during ' the term thereof and upon the Bonds prior to and during
construction or acquisition and for 6 months after completion of
coustruction of the Project; amounts which may be deposited in the
Reserve Accounts; engineering and legal expenses; expenses for
estimates of costs and revenues, expenses for plans, specifications
and surveys; other expenses necessary or inecident to determining the
feasibility or practicability of the enterprise, administrative
expense, commitment fees, fees of the Authority (as hereilnafter
defined), discount, initial fees for the services of registrars,
paying agents, depositories or trustees or other costs in connection
with the sale of the Bonds and Notes and such other expenses as may
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be necessary or incidental to the financing herein authorized, the
construction or acquisition of the Project and the placing of same
in operation, and the performance of the things herein required or
permitted, in commnection with any thereof, including, with respect
to the Notes, any fees for the providing of a letter of credit, as
hereinafter defined, and any costs of obtaining insurance thereon;
provided, that reimbursement to the Issuer for any amounts expended
by it for allowable costs prior to the issuance of the Bonds or
Notes or the repayment of indebtedness incurred by the Issuer for
such purposes, shall be deemed Costs of the Project, as hereinafter
defined,

E. The period of wusefulness 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
Original Bonds (as hereinafter defined) be sold to the Authority (as
hereinafter defined) pursuant to the terms and provisions of a loan
agreement and a supplemental loan agreement {collectively, the "Loan
Agreement"), both dated March 17, 1987, entered into between the
Issuer and the Authority, in form satisfactory to the Issuer and the
Authority, and attached hereto as "Exhibit A," and made a part
hereof.

G. There are not outstanding any obligations of the
Issuer which will rank prior to or on a parity with the Bonds as to
lien and source of and security for payment. The Series 1987 B
Bonds shall be junior and subordinate to the Series 1987 A Bonds as
set forth herein. The Notes, if issued, will not be payable from
the Net Revenues, but shall be payable from Grant Receipts, Surplus
Revenues and proceeds of a letter of credit, if any, all as shall be
set forth in the TIndenture or the Supplemental Resolution
authorizing the Notes.

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 issuance of the Bonds
and the Notes, or will have so complied prior to issuance of any
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 have expired.

I, The Issuer has general taxing powers to finance
operations of or facilities of the nature of the System, and the
Issuer and all subordinate entities reasonably expect to issue less
than $5,000,000 aggregate principal amount of tax-exempt bonds
during the calendar year in which the Bonds are to be issued.



Section 1.03. Bond Legislation Constitutes Contract., 1In
consideration of the acceptance of the Bonds and the Notes by those
who shall 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 such
Noteholders, 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
and Notes, respectively, 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 and between any one
Note and any other Note, or any Bond or Note of a different series
issued on a parity with any other Bond or Note of another series, by
reason of priority of d{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 16, Article 13 of the West Virginia
Code 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
Original Bonds, or any other agency of the State of West Virginia
that succeeds to the functions of the Authority.

"Authorized 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 herein with respeet to an outstanding
Bond or Bonds, means the person in whose name such Bond is
registered.

"Bond Legislation," "Ordinance,” "Bond and Notes
Ordinance" or '"Local Act" means this Bond and Notes 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 the Original Bonds, and any bonds on a
parity therewith authorized to be issued hereunder.

"City Clerk" or '"Recorder" means the Recorder of the
Issuer.

"Closing Date' means, with respect to any series of Bonds,
the date upon which there is an exchange of such series of Bonds for
the proceeds representing the purchase of such series of Bonds by
the Authority or such other purchaser or purchasers thereof.

"Code" means the Internal Revenue Code of 1986, as
amended.

"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 Copper & Smith, P.C.,
Harrisonburg, 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.

"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.

"Debt Service' means the scheduled amount of interest and
amortization of principal payable on the Bonds during the period of
computation, excluding amounts scheduled during such period which
relate to principal which has been retired before the beginning of
such period.

"Depository Bank" means the bank designated as such in the
Supplemental Resolution, and its successors and assigns,

"Eligible Costs" means Costs of the Project which are
reimbursable in full on a dollar-for-dollar basis from FEMA Grant
Receipts, the total of which are equal in amount to the FEMA Grant.

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

"FEMA" means the Federal Emergency Management Agency and
any successor to the functions of the FEMA.

"FEMA Grant" means the grant from the FEMA pursuant to the
commitment therefor.



"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 may
hereafter be constituted, and includes the sanitary board of the
Issuer, unless the context otherwise requires or renders it
inapplicable.

"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 Agreement" means a written commitment for the
payment of the FEMA Grant or any of the Other Grants, 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 Grant is
to be paid to the Issuer; provided that, "FEMA Grant Agreement"
means only the Grant Agreement relating to the FEMA Grant and "Other
Grant Agreements" means only those Grant Agreements relating to the
Other Grants.

"Grant Receipts" means all moneys received by the Issuer
on account of any Grant after the date of issuance of the Notes;
provided that "FEMA Grant Receipts" means only Grant Receipts on
account of the FEMA Grant, and "Other Grant Receipts" means only
Grant Receipts on account of any or all of the Other Grants.

"Grants" means, collectively, the FEMA Grant and the Other
Grants, as hereinafter defined.

"Gross Proceeds" means the sum of the following amounts:

(i) Original proceeds, namely, net amounts
received by or for the Issuer as a result of the
sale of the Bonds, excluding original proceeds
which become transferred proceeds {determined in
accordance with applicable Regulations) of
obligations issued to refund in whole or in part
the Bonds;

(1ii) 1Investment proceeds, namely, amounts
received at any time by or for the Issuer, such
as interest and dividends, resulting from the
investment of any original proceeds {as
referenced in clause (i) above) or investment
proceeds (as referenced in this clause (ii)) in
Nonpurpose Investments, increased by any profits
and decreased (if necessary, below zero) by any
losses on such investments, excluding investment
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proceeds which become transferred proceeds
(determined in accordance with applicable
Regulations) of obligations issued to refund in
whole or in part the Bonds;

(iii) Sinking fund proceeds, namely,
amounts, other than original proceeds or
investment proceeds (as referenced in
clauses (1) and (41i) above) of the Bonds, which
are held in the Sinking Funds and any other fund
to the extent that the Issuer reasonably expects
to use such other fund to pay Debt Service on
the Bonds;

(iv) Investment Property (herein defined)
pledged as security for payment of Debt Service
on the Bonds by the Issuer;

(v) Amounts, other than as specified in
this definition, used to pay Debt Service on the
Bonds; and

(vi) Amounts received as a result of
investing amounts described in this definition.

"Gross Revenues" means the aggregate gross operating and
non-operating revenues of the System, as hereinafter defined,
determined in accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that
"Gross Revenues" does not include any gains from the sale or other
disposition of, or from any increase in the value of, capital assets
(including Qualified Investments, as hereinafter defined, purchased
pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter
defined, and for the furnishing by the Issuer of miscellaneous
service.

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

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



"Indenture" or "Trust Indenture" means the Trust Indenture
which may be entered into between the Issuer and the Trustee
relating to the Notes and all supplements or amendments thereto.

"Investment Property" means any security (as said term is
defined in Section 165(g)(2)(A) or (B) of the Code), obligation,
annuity contract or investment-type property, excluding, however,
obligations the interest on which is excluded from gross income,
under Section 103 of the Code, for federal income tax purposes.

"Issuer” means The Town of Framklin, in Pendleton County,
West Virginia, and, unless the context clearly indicates otherwise,
inecludes the Governing Body of the Issuer.

"Loan Agreement'" shall mean, collectively, the Loan
Agreement and the Supplemental Loan Agreement, both dated
March 17, 1987, attached heretoc as a part hereof, entered into
between the Authority and the Issuer providing for the purchase of
the Original Bonds from the Issuer by the Authority, the forms of
which shall be approved, ratified and confirmed and the execution
and delivery by the Issuer authorized, ratified and confirmed by,
this Ordinance or an ordinance or resolution enacted or adopted by
the Issuer prior to the enactment of this Ordinance.

"Mayor" means the Mayor of the Issuer.

"Net Proceeds" means the face amount of the Bonds, plus
accrued interest and premium, if any, less original issue discount,
if any, and less proceeds deposited in the Reserve Accounts.

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

"Nonpurpose Investment" means any Investment Property
which is acquired with the Gross Proceeds of the Bonds and is not
acquired in order to carry out the governmental purpose of the
Bonds.

"Noteholder," "Holder of the Notes" or any similar term
means the person, whenever wused herein with respect to an
outstanding Note or Notes, in whose name such Note 1s registered.

"Notes" or "GAN" means, collectively, the not more than
$300,000 in aggregate principal amount of Sewerage System Grant
Anticipation Notes, originally authorized hereby, or the not more
than $300,000 in aggregate principal amount of a note or notes
evidencing a line of credit originally authorized hereby, and unless



the context clearly indicates otherwise, the terms "Notes" or "GAN"
includes any refunding Notes or GAN of the Issuer.

"Notes Construction Trust Fund" means the Notes
Construction Trust Fund which may be established by Section 4.02 of
the Indenture.

"Notes Debt Service Fund" means the Notes Debt Service
Fund which may be established by Section 4.0! of the Indenture.

"Notes Registrar' means the bank to be designated as such
in the Indenture or the Supplemental Resolution and its successors
and assigns.

"Operating Expenses'" means the reasonable, proper and
necessary costs of repair, maintenance and operation of the System
and includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and iIinsurance expenses,
other than those capitalized as part of the Costs, fees and expenses
of the Authority, fiscal agents, the Depository Bank, Registrar,
Paying Agent and the Trustee {(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 or Notes,
charges for depreciation, losses from the sale or other disposition
of, or from any decrease in the wvalue of, capital assets,
amortization of debt discount or such miscellaneous deductions as
are applicable to prior accounting periods.

"Original Bonds" or "Bonds originally authorized hereby"
or similar phrases mean, collectively, the not more than $275,000 in
aggregate principal amount of Series 1987 A Bonds and the not more
than $75,000 in aggregate principal amount of Series 1987 B Bonds,
issued for the purpose of paying a portion of the Costs of the
Project and for such other purposes permitted and authorized by this
Bond Legislation.

"Original WNotes Purchaser" means, in the event grant
anticipation notes are issued, such original purchaser of the Notes
as shall be named in a resolution supplemental hereto, and, in the
event a note or notes evidencing a line of credit are issued, such
bank or banks as shall be named in a resolution supplemental hereto.

"Other Grants'" means any other grant hereafter received by
the Issuer to aid in financing any Costs.



"Outstanding," when used with reference to Bonds or Notes
and as of any particular date, describes all Bonds theretofore and
thereupon being delivered and authenticated or all Notes theretofore
and thereupon being authenticated and delivered except (i) any Bond
or Rote cancelled by the Bond Registrar, or Notes Registrar, at or
prior to said date; (ii} any Bond or Note for the payment of which
moneys, equal to its principal amount, with interest to the date of
maturity, shall be in trust hereunder or under the Indenture, as
applicable, and set aside for such payment (whether upon or prior to
maturity); (iii) any Bond or Note deemed to have been paid as
provided in Article X hereof or Article VIII of the Indenture, as
applicable; and (iv) for purposes of consents or other action by a
specified percentage of Bondholders or Noteholders, any PBonds or
Notes 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 bank or banks or other entity
designated as such for the Bonds and/or the Notes in the Indenture
or in the Supplemental Resolution or such entity or authority as may
be designated by the Issuer.

"Private Business Use" means use directly or indirectly in
a trade or business carried on by a natural person or 1in any
activity carried on by a person other than a natural person,
excluding, however, use by a state or local governmental unit and
use as a member of the general public.

"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 sewer
lines and a secondary treatment plant consisting of a partial mix
lagoon system with ultraviolet disinfection and cascade aeration and
all necessary appurtenances,

"Qualified Investments" means and includes any of the
following:

(a) Government Obligations:
{(b) Government Obligations which have been

stripped of their ummatured interest coupons,
interest coupons stripped from Government
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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 Bank of the
United States; Federal TLand Banks; Government
National Mortgage Association; Tennessee Valley
Authority; or Washington Metropolitan Area
Transit Authority;

{(d) Any bond, debenture, note,
participation certificate or other similar
obligations d1ssued by the Federal National
Mortgage Association to the extent such
obligation 1is guaranteed by the Government
National Mortgage Assoclation or issued by any
other federal agency and backed by the full
faith and credit of the United States of
Americaj

(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 wvalue thereof is
always at least equal to the principal amount of
said time accounts;

(f) 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 dinvestments 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
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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 i1its agent must have)
possession of such collateral; and such
collateral must be free of all claims by third
parties;

(h) The Investment Agreement which, in the
event Notes are issued, may be entered into by
and between the Trustee and the bank designated
as "Investment Bank" in the Supplemental
Resolution;

(1) 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

(3) With respect to the Notes only,
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.

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

"Registrar" means as appropriate, either the Bond
Registrar or the Notes Registrar or both.

"Regulations'" means temporary and permanent regulations
promulgated under the Code.

"Renewal and Replacement Fund" means the Renewal and
Replacement Fund established by Section 5.0l hereof.

"Revenue Fund" means the Revenue Fund established by
Section 5.01 hereof.
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"Series 1987 A Bonds" or "Series A Bonds" means the not
more than $275,000 in aggregate principal amount of Sewer Revenue
Bonds, Series 1987 A, of the Issuer.

"Series 1987 A Bonds Reserve Account" means the
Series 1987 A Bonds Reserve Account established in the Series 1987 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1987 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 1987 A Bonds in any year.

"Series 1987 A Bonds Sinking Fund" means the Series 1987 A
Sinking Fund established by Section 5.02 hereof.

"Series 1987 B Bonds" or "Series B Bonds" means the not
more than $75,000 in aggregate principal amount of Sewer Revenue
Bonds, Series 1987 B, of the Issuer,

"Series 1987 B Bonds Reserve Account” means the
Series 1987 B Bonds Reserve Account established in the Series 1987 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1987 B Bonds Reserve Requirement” means, as gf the
date of calculation, the maximum amount of principal which will
become due on the Series 1987 B Bonds in any year.

"Series 1987 B Bonds Sinking Fund" means the Series 1987 B
Bonds 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 resclutions authorizing the sale of the Notes or the
Original Bonds; provided, that any matter intended by this Ordinance
to be included in the Supplemental Resolution with respect to the
Notes or the Original Bonds, as the case may be, 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 other
than the GAN, including the Renewal and Replacement Fund and the
Reserve Accounts, the proceeds of which Bonds or other obligations
other than the GAN are to be used to pay Costs of the Project.
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"System" means the works for the collection and/or
treatment, purification and disposal of sewage, in its entirety or
any integral part thereof, owned by the Issuer and under the
supervision and control of a sanitary board of the Issuer and any
extensions, improvemernits or betterments thereto hereafter
constructed or acquired from any sources whatsoever, and includes
the Project.

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

"Trustee" means the banking institution designated as
trustee for the Noteholders under the Indenture, if any, and its
successors and assigns.

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 II

AUTHORIZATICN OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2,0l. Authorization of Construction and
Acquisition of the Project. There is hereby authorized the
acquisition and construction of the Project, at an estimated cost of
$1,047,132, 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 Notes and the
Bonds hereby authorized shall be applied as provided im the
Indenture, if any, and Article VI hereof, respectively.
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ARTICLE III

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 1987 A Bonds, funding a
reserve account for each series of Origimal Bonds, paying Costs of
the Project not otherwise provided for and paying certain costs of
issuance and related costs, or any of such purposes as set forth in
a Supplemental Resolution, there shall be issued negotiable Original
Bonds of the Issuer, in an aggregate principal amount of not more
than $350,000. Said Bonds shall be issued in two series, to be
designated respectively, "Sewer Revenue Bonds, Series 1987 A," in
the aggregate principal amount of not more than $275,000, and "Sewer
Revenue Bonds, Series 1987 B," in the aggregate principal amount of
not more than $75,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. Such Bonds shall be
issued contemporaneously with or prior te issuance of the Notes, if
any. The proceeds of the Bonds remalning after funding of the
Reserve Accounts (if funded from Bond proceeds and after crediting
the Bond Construction Trust Fund therewith) and capitalization of
interest shall be deposited in the Bond Construction Trust Fund
established by Section 5.01 hereof.

Section 3,02, Terms of Bonds. The 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 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 Original Bonds shall be issued in the form of a single bond for
each series, fully registered to the Authority, with a debt Service
schedule attached, representing the aggregate principal amount of
each series, and shall mature in principal installments, all as
provided in the Supplemental Resolution. The Bonds of each series
shall be exchangeable at the option and expense of the Holder for
other fully registered Bonds of the same series in aggregate
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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, 1f any, shall be issued in
fully registered form, in the denomination of $5,000 or any integral
multiple thereof (except to the extent such subsequent series is
issued for the purpose of paying the Costs of completion of the
Project), all as determined by a Supplemental Resolution. The Bonds
shall 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 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 Bonds shall cease to be such
officer of the Issuer before the 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 Bond
shall be valid or obligatory for any purpose or entitled to any
security or benefit under this Bond Legislation unless and until the
Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.09 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 wunder this Bond Legislation. The
Certificate of Authentication 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
noet be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bounds issued
hereunder.

Section 3.05. Negotiability, Transfer and Registration.
Subject to the provisions for transfer of registration set forth
below, the Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial
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Code of the State of West Virginia, and each successive Holder, in
accepting any of said Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive 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 attormey.

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 exchange 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
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 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
redeemed, and ending on such interest payment date or redemption
date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost.
In any case any 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 angd
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 destroved, 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
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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 Bonds shall not, in any event, be or comstitute an indebtedness
of the Issuer within the meaning of any constitutional or statutory
provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided
and the proceeds, if any, in the respective Reserve Accounts. No
holder or holders of any of the Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the
Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues;
Series 1987 B Bonds to be Junior and Subordinate to Series 1987 A
Bonds. The payment of the debt service of all the Series 1987 A
Bonds shall be secured forthwith equally and ratably with each
other, by a first lien on the Net Revenues derived from the System.
The payment of the debt service of all the Series 1987 B Bonds shall
also be secured forthwith equally and ratably with each other by a
lien on the Net Revenues derived from the System, but junior and
subordinate to the lien on such Net Revenues in favor of the Holders
of the Series 1987 A Bonds. Such Net Revenues in an amount
sufficient to pay the principal of and interest on and other
payments for the Bonds and to make the payments into the Sinking
Funds, the Reserve Accounts therein and the Renewal and Replacement
Fund hereinafter established, are hereby irrevocably pledged to the
payment of the principal of and interest on the Bonds as the same
become due.

Section 3.09., Form of Originmal Bonds. The text of the
Bonds shall be in substantially the following forms, with such
omissicns, 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:
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[Form of Series 1987 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF FRANKLIN
SEWER REVENUE BOND, SERIES 1987 A

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
FRANKLIN, a municipal corporation of the State of West Virginia in
Pendleton County of said State (the "Issuer™), for value received,
hereby promises toc 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 ($ ), in
installments on of each year as sget forth om the
"Schedule of Annual Debt Service'" attached as Exhibit A hereto and
incorporated herein by reference with interest om 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 and in each
year, beginning » 19 + Principal imstallments of
this Bond are payable in any coln 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 Kanawha 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 agresable
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 im 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 s, 1987,
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This Bond is issued (i)} to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements to the existing sewage [treatment, collection and
transportation] facilities of the Issuer (the "Project"); (ii) [to
pay interest on the Bonds of this series] during the construction of
the Project and for approximately months thereafter;
(iii) [to fund a reserve account for the Bonds]; and (iv) to pay
certain costs of issuance hereof and related costs. This Bond is
issued under the authority of and in £full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13 of the West Virginia Code of
1931, as amended (the "Act"), and am Ordinance and Supplemental
Resolution, duly enacted and adopted, respectively, by the Issuer on
s 1987, and » 1987 (collectively
called 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 1ssued contemporaneously with the Sewer
Revenue Bonds, Series 1987 B, of the ZIssuer (the "Series 1987 B
Bonds"), issued in the aggregate principal amount of
$ s which Series 1987 B  Bonds are Jjunior and
subordinate with respect to liens and sources of and security for
payment to the Bonds, except with respect to the Series 1987 B Bonds
Reserve Account established with respect to the Series 1987 B Bonds.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, moneys in the Reserve Account
created under the Bond Legislation for the Bonds, herein defined
(the "Series 1987 A Bonds Reserve Account”), moneys in the Bond
Construction Trust Fund created under the Bond Legislation until
applied to the construction of the Project and unexpended proceeds
of the Bonds of this series {the '"Bonds"). Such Net 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 corporate 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
Net Revenues, the moneys in the Series 1987 A Bonds Reserve Account
and unexpended Bond proceeds. 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
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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 amount required to
pay the maximum amount due in any year of principal of and interest
on the Bonds, the Series 1987 B Bonds, and all other obligations
secured by or payable from such revenues prior to or on a parity
with the Bonds or the Series 1987 B Bonds, provided, however, that
s0 long as there exists in the Series 1987 A Bonds Reserve Account
an amount at least equal to the maximum amount of principal and
interest which will become due on the Bonds in any year, and in the
respective reserve accounts established for the Series 1987 B Bonds
and any other obligations outstanding prior to or on a parity with
the Bonds or the Series 1987 B Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%Z.
The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference isg
made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed
description thereof,

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar 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
Bond 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 dincidents 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 soclely to 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 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
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West Virginia and that a sufficient amount of the revenues of the
System has been pledged to and will be set aside into saild 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,

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 hereon and attested by 1its Recorder, and has caused this

Bond to be dated , 1987.
[SEAL]

Mavor
ATTEST:
Recorder
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{Form of)

CERTIFTICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

Date:

KANAWHA VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

By
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of]

ASSTGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
s 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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{Form of Series 1987 B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF FRANKLIN
SEWER REVENUE BOND, SERIES 1987 B

No. BR- $

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
FRANKLIN, a municipal corporation 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 (% s in annual
installments on of each year as set forth on the
""Schedule of Annual Debt Service" attached as Exhibit A hereto and
incorporated herein by reference, without interest.

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 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 Supplemental
Loan Agreement between the Issuer and the Authority, dated

» 1987,

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements to the existing sewage [treatment, collection and
transportation] facilities of the Issuer (the "Project™); (ii) [to
fund a reserve account for the Bonds]; and (iii) to pay certain
costs of issuance hereof and related costs. This Bond is 1ssued
under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 of the West Virginia Code of 1931, as amended
(the "Act"), and an Ordinance and Supplemental Resolution, duly
enacted and adopted, respectively, by the Issuer on s
1987, and s 1987 (collectively called the "Bond
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lLegislation”), and 1is subject to all the terms and conditions
thereof. The Bond Legislation provides for the 1issuance of
additional bonds under certain conditions, and such bonds would be
entitled to be pald and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under
the Bond Legislation.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid
from sald Net Revenues all payments then due and owing on account of
the Series 1987 A Bonds herein described, moneys in the Reserve
Account created under the Bond Legislation for the Bonds of this
Series (the "Series 1987 B Bonds Reserve Account"), and unexpended
proceeds of the Bonds of this series (the "Bonds"™). Such Net
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 corporate 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,
except from said special fund provided from the Net Revenues, the
moneys in the Series 1987 B Bonds Reserve Account and unexpended
Bond proceeds. 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 1157 of the amount required to
pay the maximum amount due in any year of principal of and interest,
if any, on the Bonds, the Series 1987 A Bonds and all other
obligations secured by or payable from such revenues prior to or on
a parity with the Series 1987 A Bonds or the Bonds, provided
however, that so long as there exists in the Series 1987 B Bonds
Reserve Account and the reserve account established for the
Series 1987 A Bonds, respectively, amounts at least equal to the
maximum amount of principal and interest which will become due on
the Bonds and the Series 1987 A Bonds in any vear, and any reserve
account for any such prior or parity obligations is funded at least
at the requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certalin further covenants with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed
description thereof.
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Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of Xanawha Valley Bank, National Association,
Charleston, West Virginia, as registrar (the "Registrar"), by the
registered owner, or by its attorney duly authorized in writing,
upon the surrender of this Bond together with a written instrument
of transfer satisfactory to the Bond Registrar duly executed by the
registered owner or its attorney duly authorized in writing.

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

All wmomney 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 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 owners of the
Bonds, which lien is subordinate to the 1lien in favor of the
registered owners of the Series 1987 A Bonds.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT T0O THE OUTSTANDING
SEWER  REVENUE BONDS, SERIES 1987 A, OF THE ISSUER (THE
"SERIES 1987 A BONDS"), ISSUED CONCURRENTLY HEREWITH AND DESCRIBED
IN THE BOND LEGISLATION, EXCEPT WITH RESPECT TCO THE SERIES 1987 B
BONDS RESERVE ACCOUNT.

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 dissuance 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 this
Bond.

All provisions of the Bond Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein.
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IN WITNESS WHEREOF, THE TOWN OF FRANKLIN has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto
affixed hereon and attested by its Recorder, and has caused this

Bond to be dated , 1987.
[SEAL]

Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 B Bonds described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

Date:

KANAWHA VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

By

Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of]

ASSTIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
s 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: s .

In the presence of:
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Section 3.10. Sale of Original Bonds; Ratification of
Execution of Loan Agreement with Authority. The Original Bonds
shall be sold to the Authority, pursuant to the terms and conditioms
- of the Loan Agreement. If not so authorized by previous 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, ratified, approved and confirmed.
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ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4,01, Authorization and General Terms. In order
to pay certain Costs of the Project pending receipt of the Grant
Receipts, the Issuer may issue and sell its Notes in an aggregate
principal amount not to exceed $300,000, The Notes may be in the
form of grant anticipation notes or as evidence of a line of credit
from a commercial bank or other lender, at the discretion of the
Issuer, and as shall be set forth in a resolution supplemental
hereto. The Notes shall bear interest from the date or dates, at
such rate or rates, payable on such dates and shall mature on such
date or dates and be subject to such prepayment or redemption, all
as provided in the Indenture or supplemental resolution, as
applicable.

Section 4.02, Terms of and Security for Notes; Trust
Indenture. The Notes, if 1issued, shall be d1ssued in fully
registered form, in the denomination of $5,000 or any integral
multiple thereof, with such terms and secured in the manner set
forth in the Indenture, if applicable (which Indenture in the form
to be executed and delivered by the Issuer shall be approved by a
supplemental resolution), or supplemental resolution, 41if no
Indenture is used. The Notes shall not be secured by a pledge of or
lien on any Revenues of the System, except for Surplus Revenues if
so provided in the Indenture.

Section 4.03. Notes are Special Obligations. The Notes
shall be special obligations of the Issuer payable as to principal
and interest solely from the Grant Receipts, Surplus Revenues,
letter of credit proceeds, if any, and other sources described in
the Indenture or supplemental resolution. The Notes do not and
shall not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions. The general
funds of the Issuer are not liable, and neither the fuli faith and
credit nor the taxing power of the Issuer is pledged for the payment
of the Notes. The Holders of the Notes shall never have the right
to compel the forfeiture of any property of the Issuer. The Notes
shall not be a debt of the Issuer, nor a legal or eguitable pledge,
charge, lien or encumbrance upon any property of the Issuer or upon
any of its income, receipts or revenues except as set forth in the
Indenture.

Section 4.04. Letters of Credit. As additional security
for the Notes, the Issuer may obtain a letter or letters of credit
from a bank or banks, pursuant to which such bank or banks would
agree to pay to the Trustee, upon presentation by the Trustee of
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certain certificates, the sum or sums set forth therein but not to
exceed $300,000 in the aggregate. In the event of a draw under any
such letter of credit, the Issuer shall issue its refunding notes to
the bank issuing such letter of credit. Any such letter of credit
shall be authorized and shall have such terms as shall be set forth
in a resolution supplemental hereto.
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ARTICLE V

SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are
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 Replaéement 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
established with the Commission:

{1} Series 1987 A Bonds Sinking Fund;

(a) Within the Series 1987 A Bonds Sinking
Fund, the Series 1987 A Bonds Reserve Account.

(2} Series 1987 B Bonds Sinking Fund;

{(a) Within the Series 1987 B Bonds Sinking
Fund, the Series 1987 B 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, each month, pay from the
Revenue Fund the Operating Expenses of the System,

(2) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, commencing 7 months prior to the first date of
payment of interest on the Series 1987 A 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 1987 A Bonds Sinking Fund, a sum
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equal to 1/6th of the amount of interest which will become
due on said Series 1987 A 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 1987 A Bonds Sinking Fund
and the next semiannual interest payment date is less than
7 months, then such monthly payments 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.

(3) The Issuver shall also, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1987 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1987 A Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal
which will mature and become due on said Series 1987 A
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 1987 A Bonds Sinking
Fund and the next annual principal payment date is less
than I3 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.

(4) The Issuer shall also, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Series 1987 A Bonds, if not
fully funded upon issuance of the Series 1987 A Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1987 A Bonds
Reserve Account, an amount equal to 1/120 of the
Series 1987 A Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1987 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 1987 A Bonds
Reserve Requirement.

(5) From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month,
commencing with the month succeeding the first full
calendar month after commencement of operation of the
Project, tramnsfer to the Renewal and Replacement Fund a
sum equal to 2 1/27 of the Gross Revenues each month,
exclusive of any payments for account of the Series 1987 A
Bonds Reserve Account. All funds in the Renewal and
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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 1987 A Bonds Reserve Account {except to the extent
such deficiency exists because the required payments into
such account has not, as of the date of determination of a
deficiency, funded such account to the maximum extent
required by Subsection 5.03(A)(4)] shall be promptly
eliminated with moneys from the Renewal and Replacement
Fund.

(6) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1987 B Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1987 B Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal
which will mature and become due on said Series 1987 B
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 1987 B 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.

{(7) 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 1987 B Bonds, if not
fully funded upon issuance of the Series 1987 B Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1987 B Bonds
Reserve Account, an amount equal teo 1/120 of the
Series 1987 B Bonds Reserve Requirement; provided, that no
further payments shall be made dinto the Series 1987 B
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 1987 B Bonds
Reserve Requirement.

Moneys in the Series 1987 A Bonds Sinking Fund and
the Series 1987 B Bonds Sinking Fund shall be used only
for the purposes of paying principal of and interest, if
any, on the respective series of Bonds as the same shall
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become due. Moneys in the Series 1987 A Bonds Reserve
Account and the Series 1987 B Bonds Reserve Account shall
be used only for the purpose of paying principal of and
interest, 1f any, on the respective series of Bonds, as
the same shall come due, when other moneys in the
attendant Sinking Fund are insufficient therefor, and for
no other purpose.

All dinvestment earnings on moneys iIn the several
Sinking Funds and Reserve Accounts shall be returned, not
less than once each year, by the Commission to the Issuer,
for deposit in the Revenue Fund, and such amounts shall,
during construction of the Project, be deposited in the
Bond Comstruction Trust Fund, and following completion of
construction of the Project, shall be applied in f£full,
first tco the next ensuing interest payments, if any, due
on the respective Series of Bonds, and then to the next
ensuing principal payments due thereon.

Any withdrawals from the Series 1987 A Bonds Reserve
Account which result in a reduction in the balance of the
Series 1987 A Bonds Reserve Account to below the
Series 1987 A  Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues
available after all required payments to the Series 1987 A
Bonds Sinking Fund for payment of debt service on the
Bonds have been made in full,

Any withdrawals from the Series 1987 B Bonds Reserve
Account which result in a reduction in the balance of the
Series 1987 B Bonds Reserve Account to below the
Series 1987 B Bonds Reserve  Requirement shall Dbe
subsequently restored from the first Net Revenues
available after all required payments to the Series 1987 A
Bonds Sinking Fund, the Series 1987 A Bonds Reserve
Account, the Renewal and Replacement Fund and the
Series 1987 B Bonds Sinking Fund have been made in full,

As and when additional Bonds ranking on a parity with
the Bonds are issued, provision shall be made for
additional payments into the respective Sinking Fund
sufficient to pay the interest on such additional parity
Bonds and accomplish retirement thereof at maturity and to
accumulate a balance in the appropriate Reserve Account in
an amount equal to the maximum provided and required to be
paid into the concomitant Sinkiang Fund in any year for
account of the Bonds of each series, including such
additional Bonds which by their terms are payable from
such Sinking Fund.
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The Issuer shall not be required to make any further
payments into the Series 1987 A Bonds Sinking Fund, or the
Series 1987 B Bonds Sinking Fund or 1inte the Reserve
Accounts therein when the aggregate amount of funds in
said respective Sinking Funds and Reserve Accounts are at
least equal to the aggregate principal amount of the
respective Bonds issued pursuant to this Bond Legislation
then Outstanding and all interest to accrue until the
respective maturities thereof.

The Commission is hereby designated as the fiscal
agent for the administration of the Sinking Funds created
hereunder, and all amounts required for said Sinking Funds
shall be remitted te the Commission from the Revenue Fund
by the Issuer at the times provided herein.

The payments into the Sinking Funds 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 Reserve Accounts shall be invested and
reinvested by the Commission in accordance with
Section 8.01 hereof.

The Sinking Funds, including the Reserve Accounts
therein, shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the respective Bonds
and any additional Bonds ranking on a parity therewith
that may be issued and Outstanding under the conditions
and restrictions herelnafter set forth.

B. Whenever all of the required and provided transfers
and payments from the Revenue Fund into the several gspecial 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 Sinking Funds, including the
Reserve Accounts 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, including, but not
limited to, payment to the Trustee for deposit in the Notes Debt
Service Fund, as defined in the Indenture.
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C. 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 the Depository Bank's
charges and the Paying Agent fees then due.

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 all times be secured, to the full
extent thereof in excess of such dinsured 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.

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.

H. All Tap Fees shall be deposited by the Issuer, as
received, in the Bond Construction Trust Fund, and following
completion of the Project, shall be deposited in the Revenue Fund
and may be used for any lawful purpose of the System, provided that,
in the event Notes are issued, Tap Fees may, with the written
consent of the Authority be deposited otherwise.

42.



ARTICLE V1

BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 6.0l. Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds. From the moneys received from the sale of
any or all of the Original Bonds, the following amounts shall be
first deducted and deposited in the order set forth below:

A From the proceeds of the Series 1987 A Bonds, after
crediting such amounts to the Bond Construction Trust Fund, there
shall first be paid any and all borrowings by the Issuer made for
the purpose of temporarily financing a portion of the Costs of the
Project (including temporary loans from the Authority), and interest
accrued thereon to the date of such payment.

B. From the proceeds of the Series 1987 A Bonds, there
shall next be deposited with the Commission in the Series 1987 A
Bonds Sinking Fund, the amount, if any, specified in the
Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the
Series 1987 A Bonds for the period commencing on the date of
issuance of the Bonds and ending 6 months after the estimated date
of completion of acquisition and construction of the Project.

C. Rext, from the proceeds of the Series 1987 A Bonds,
there shall be deposited with the Commission in the Series 1987 A
Bonds Reserve Account and from the proceeds of the Series 1987 B
Bonds, there shall be deposited with the Commission in the
Series 1987 B Reserve Account, the respective sums, if any, set
forth in the Supplemental Resolution for funding of the Reserve
Accounts, after first crediting such amounts to the Bond
Construction Trust Fund.

D. The remaining moneys derived from the sale of the
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,

E. 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 all requirements with respect to
the disposition of the Bond Construction Trust Fund set forth in the
Bond Legislation and Indenture (if any). Moneys in the Bond
Construction Trust Fund shall be used solely to pay Costs of the
Project and until so expended, are hereby pledged as additional
security for the Series 1987 A Bonds, and thereafter for the
Series 1987 B Bonds. In the event that Notes are issued, the
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disposition of funds in the Bonds Construction Trust Fund may be
modified from that set forth herein, with the written consent of the
Authority.

Section 6.02. Disbursements From the Bond Construction
Trust Fund. ©Paywents for Costs of the Project shall be made
monthly. Disbursements from the Bond Constructicon Trust Fund,
except for the costs of issuance of the Original 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 items 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 1is 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 items proposed is
then due and owing.

In case any contraet 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 direction of the Issuer.

After completion of the Project, as certified by the
Consulting Engineers, the Depository Bank shall transfer any moneys
remaining in the Bond Construction Trust Fund to the Series 1987 A
Bonds Reserve Account to the extent not fully funded, and when fully
funded, to the Series 1987 B Bonds Reserve Account to the extent not
fully funded, and when both Reserve Accounts are fully funded, shall
return such remaining moneys to the Issuer for deposit in the
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Revenue Fund. The Issuer shall thereafter, apply such moneys in
full, first to the next ensuing interest payments, if any, due on

the respective Series of Bonds and thereafter to the next ensuing
principal payments due thereon.
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ARTICLE VIT

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.0l. 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 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 Bonds as
hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of sald Bonds or the interest thereon is
Outstanding and unpaid.

Until the payment in full of the principal of and interest
on the Notes when due, and teo the extent they do not materially
adversely affect Bondholders, the covenants, agreements and
provisions contained in this Bond Legislation shall, where
applicable, also inure to the benefit of the Holders of the Notes
and the Trustee therefor and constitute valid and legally binding
covenants of the Issuer, enforceable in any court of competent
jurisdiction by the Trustee or any Holder or Holders of said Notes
as prescribed in the Indenture; provided, that Section 7.04 and
Section 7.09 shall not be applied to the Notes.

Section 7.02. Bonds and Notes not to be Indebtedness of
the Issuer. Neither the Bonds nor the Notes shall 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 Legislation. No Holder or Holders of any Bends or Notes,
shall ever have the right to compel the exercise of the taxing power
of the Issuer to pay said Bonds or Notes or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues.
The payment of the debt service of the Series 1987 A Bonds issued
hereunder shall be secured forthwith equally and ratably by a first
lien on the Net Revenues derived from the operation of the System
and payment of the debt service of the Series 1987 B Bonds issued
hereunder shall be secured forthwith equally and ratably by a lien
on sald Net Revenues, but such lien shall be junior and subordinate
to the lien on said Net Revenues in favor of the Holders of th@
Series 1987 A Bonds. The revenues derived from the System, in an
amount sufficient to pay the principal of and interest on the Bonds
and to make the payments iInto the Sinking Funds, including the
Reserve Accounts therein, and all other payments provided for in the
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Bond Legislation are hereby irrevocably pledged, in the manner
provided herein, to the payment of the principal of and interest on
the Bonds as the same become due, and for the other purposes
provided in the Bond Legislation.

Section 7.04. Initial 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 ordinance of
the Issuer enacted February 10, 1987,

Section 7.05. 8Sale of the System. The System may not be
sold, mortgaged, leased or otherwise disposed of except as a whole,
or substantially as a whole, and only 1if the net proceeds to be
realized shall be sufficient to pay fully all the Bonds and Notes,
if any, Outstanding, or to effectively defease this Ordinance in
accordance with Section 10.01 hereof and, if entered into and not
previously defeased, the Indenture in accordance with Section 8.01
thereof, The proceeds from any such sale, mortgape, lease or other
disposition of the System shall, with respect to the Bonds,
immediately be remitted to the Commission for deposit in the Sinking
Funds, and, with the written permission of the Authority, or in the
event the Authority is no longer a Bondholder, the Issuer shall
direct the Commission to apply such proceeds to the payment of
principal at maturity of and interest on the Bonds. Any balance
remaining after the payment of all the Bonds and interest thereon
shall be remitted to the Issuer by the Commission unless necessary
for the payment of other obligations of the Issuer payable out of
the revenues of the System. With respect to the Notes, such
proceeds in an amount sufficient to pay the Notes in full shall be
applied to the payment of the Notes, either at maturity or, if
allowable wunder the Supplemental Resolution or Indenture, prior
thereto,

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 nco longer
necessary, useful or profitable in the operation therecf. 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, 1s 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, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such
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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, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may
then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property 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 Sinking Fund and shall be applied only
to the purchase of Bonds of the last maturities then Outstanding at
prices not greater than the par value thereof plus 37 of such par
value or otherwise. Such payment of such proceeds into the 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 507 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 Agalnst Encumbrances. Except as
prov1ded in this Section 7.06 and in Section 7.07B, the Issuer shall
not issue any obligations whatsoever with a lien on or otherwise
payable from any source of payment pledged originally to the Notes
issued under the Indenture or supplemental resolutionm prior to or on
a parity with the lien on behalf of such Notes until such Notes have
been defeased in accordance with the provisions of the Indenture and
the Bond Legislation; and, so long as any of the 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 Bonds; provided, however, that
additional Bonds on a parity with the Series 1987 B Bonds only may
be issued as provided for in Section 7.07 hereof. All obligations
issued by the Issuer after the issuance of the Bonds and payable
from the revenues of the System, except such additional parity
Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on and source of and security for
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payment from such revenues and in all other respects, to the
Series 1987 A Bonds and the Series 1987 B Bonds; provided, that no
such subordinate obligations shall be issued unless all payments
required to be made into the Reserve Accounts and the Renewal and
Replacement Fund at the time of the issuance of such subordinate
obligations have been made and are current.

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 Bonds, and the interest therecn, 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.

Section 7.07. Parity Bonds. A. No Parity 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 1987 B Bonds. No Parity Bonds shall be
issued which shall be payable ocut of the revenues of the System on a
parity with the Series 1987 A Bonds, unless the Series 1987 B Bonds
are no longer outstanding.

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
one or more series of Bonds issued pursuant hereto, or both such
purposes.,

Noe 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
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 vears after the completion
of the improvements to be financed by such Parity Bonds, shall not
be less than 1157 of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and
interest on the following:

(A) The Bonds then Outstanding;

49.



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

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

The "estimated average increased annual Net Revenues to be
received in each of the 3 succeeding vears," 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 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, 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
enacted 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 Tssuer 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 basis,
regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the revenues of the System and
their source of and security for payment from said revenues, without
preference of any Bond of one series over any other Bond of the same
series, The Issuer shall comply fully with all the increased
payments Into the wvarious 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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All Parity Bonds shall mature on the day of the years of
maturities, and the semiannual interest thereon shall be payable on
the days of each year, specified in a Supplemental Resolution.

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 1987 A Bonds and the Series 1987 B
Bonds on such revenues. The Issuer shall not issue any obligationsg
whatsocever 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 1987 A Bonds or the Series 1987 B 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 such
Parity Bonds, and the Issuer shall then be in full compliance with
all the covenants, agreements and terms of this Bond Legislation.

B, Notwithstanding the foregoing, or any provision of
Section 7.06 to the contrary, additional 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 bonds on a parity with
the Bonds.

Section 7.08., Books and Records. 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 or of a
Note or Notes issued pursuant to this Bond Legislation or the
Trustee 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
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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
Trustee and the Authority, or any other original purchaser of the
Bonds, and shall mail in each year to any Holder or Holders of Bonds
or Notes, as the case may be, 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
Indenture with respect to said Bonds or Notes, as the case may be,
and the status of 211 said funds and accounts.

C. The amount of any Bonds, Notes or other obligations
outstanding.

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by
Independent Certified Public Accountants and shall mail wupon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of Bonds or Notes, as the case may be, and
shall file said report with the Trustee and the Authority, or any
other original purchaser of the Bonds.

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, 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 sald 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
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System (i) to provide for all reasonable expenses of operation,
repair and maintenance of the System and (ii) to leave a balance
each year equal to at least 1157 of the maximum amount required in
any year for payment of principal of and interest on the Bonds and
all other obligations secured by or payable from such revenues prier
to or on a parity with the Bonds; provided that, in the event that
amounts equal to or in excess of the Reserve Requirements are omn
deposit respectively in the Reserve Accounts and reserve accounts
for obligations prior to or on a parity with the Bonds are funded at
least at the respective requirements therefor, such balance each
year need only equal at least 1107 of the maximum amount required in
any year for payment of principal of and interest on the Bonds and
all other obligations secured by or payable from such revenues prior
to or on a parity with the Bonds.

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 expenditures for operation and maintenance
of the System during the succeeding Fiscal Year. 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 resoclution duly
adopted. No increased expenditures in excess of 107 of the amount
of such budget shall be made except upon the further certificate of
the Consulting Engineers that such iIncreased expenditures are
necessary for the continued operation of the System. The Issuer
shall mail copies of such annual budget and all resclutions
authorizing increased expenditures for operation and maintenance to
the Trustee and the Authority and to any Holder of any Bonds or
Notes, as the case may be, 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 the Trustee and to any Holder of any Bonds or Notes, as the case
may be, or anyone acting for and in behalf of such Holder of any
Bonds or Notes, as the case may be,

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
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Issuer is in compliance with the terms and provisions of this Bond
Legislation and the Loan Agreement,.

Section 7.11. No Competing Franchise. Te 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 7.12. Enforcement of Collections. The Igsuer
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 cother charges which shall become delinquent to
the full extent permitted or authorized by the Act, the rules of the
Issuer, 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
and any services and facilities of the water system, if so owned by
the Issuer, to all users of the services of the System delinquent in
payment of charges for the services of the System and will not
restore such services of either system until all delinquent charges
for the services of the System, plus reasonable interest and penalty
charges for the restoration of service, have been fully paid and
shall take all further actions to enforce collections to the maximum
extent permitted by law,

Section 7.13. 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
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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.l4. Insurance and Construction Bonds. A. The
Issuer hereby covenants and agrees that so long as any of the Bonds
or the Notes remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as 1s 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:

(A) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE TINSURANCE, on all above-ground
insurable portions of the System in an amount equal to the
actual cost therecf. 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
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 interests
may appear, in accordance with the Loan Agreement, during
construction of the Project in the full insurable wvalue
thereof.

(B) PUBLIC LIABILITY INSURANCE, with 1imits of not
less than $1,000,000 per occurrence to protect the Issuer
from claims for boedily injury and/or death and not 1less
than $100,000 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 1Issuer from claims arising out of operation or
ownership of motor vehicles of or for the System.

(C) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE
AND PAYMENT BONDS, such bonds to be in the amounts of 1007
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
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performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38,
Article 2, Section 39.

(D) FLOOD INSURANCE, to the extent available at
reasonable cost to the Issuer.

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

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 1liability dinsurance, vehicular 1iability dinsurance 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. In the event the Issuer requires the
contractor to maintain builder's risk insurance as provided in the
Loan Agreement, such lnsurance shall be made payable to the order of
the Authority, the 1Issuer, the prime contractor and all
subcontractors, as their interests may appear.

Section 7.15. Mandatory Connections. The mandatory use
of the System 1is essential and necessary for the protection and
preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, tenant or occupant
of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods
approved by the State Department of Health from such house, dwelling
or building into the System, to the extent permitted by the laws of
the State and the rules and regulations of the Public Service
Commission of West Virginia, shall comnect with and use the System
and shall cease the use of all other means for the collection,
treatment and disposal of sewage and waste matters from such house,
dwelling or building where there 1is such gravity <flow or
transportation by such other method approved by the State Department
of Health and such house, dwelling or building can be adequately
served by the System, and every such owner, tenant or occupant
shall, after a 30 day notice of the availability of the System, pay
the rates and charges established therefor.

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

Section 7.16. Completion of Project. The Issuer will
complete the Project and operate and maintain the System in good
condition.

Section 7.17. 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 107 of the Net Proceeds of the
Bonds is uged for Private Business Use if, in addition, the payment
of more than 107 of the principal or 10%7 of the interest due on the
Bonds during the term thereof is, under the termgs of the 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 57 of the Net Proceeds of the Bonds
are used for a Private Business Use, and (B) an amount in excess of
57 of the principal or 57 of the interest due on the Bonds during
the term thereof is, under the terms of the Bonds or any underlying
arrangement, directly or iIndirectly, 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 tco be used for said Private
Business Use or is to be derived from payments, whether or not to
the Issuer, in respect of property or borrowed money used or to be
used for said Private Business Use, then said excess over said 57 of
Net Proceeds of the Bonds used for a Private Business Use shall be
ugsed for a Private Business Use related to the governmental use of
the Project.

B. PRIVATE LOAN LIMITATION., The TIssuer shall assure
that not in excess of the lesser of 57 of the Net Proceeds of the
Bonds are used, directly or indireectly, 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 Bonds to be "federally
guaranteed” within the meaning of Section 149(b) of the Code and
Regulations promulgated thereunder. -

D. INFORMATION RETURN, The Issuer will file all
statements, instruments and returns necessary to assure the
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tax-exempt status of the Bonds, including, without limitation, the
information return required under Section 149(e) of the Code.
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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 or the
Indenture, other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Trustee, if any, the Depository
Bank, or such other bank or national banking association holding
such fund or account, as the case may be, at the direction of the
Issuer in any Qualified Investments to the fullest extent possible
under applicable laws, this Bond Legislation, and the Indenture, if
any, the need for such moneys for the purposes set forth herein and
in the Indenture, if any, and the specific restrictions and
provisions set forth in this Section 8.01 and in the Indenture.

Except as provided in the Indenture, 1if any, 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 them 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 effact to
the amortization of discount, or at par if such investment is held
in the "Consolidated Fund.” The Commission, the Trustee, if any,
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 Trustee, if any, 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 bond department and shall not be responsible for any losses from
such investments, other than for its own negligence or willful
misconduct.

Section 8.02. Arbitrage. The 1Issuer covenants that
(1) it shall not take, or permit or suffer to be taken, any action
with respect to the proceeds of the Bonds which, if such action had
been reasonably expected to have been taken, or had been
deliberately and intentionally taken, on the Closing Date, would
have caused the Bonds to be "arbitrage bonds” within the meaning of
Section 148(a) of the Code and Regulations, and (ii} it will take
all actions that may be required of it so that the interest on the
Bonds will be and remain excluded from gross income for Federal
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income tax purposes, and will not take any actions which would
adversely affect such exclusion.

Section 8,03. Rebates of Excess Arbitrage Earnimgs. In
accordance with Section 148(f)(4)(C) of the Code, the Issuer
covenants that it is a govermmental unit with general taxing powers;
that the Bonds are not private activity bonds as defined in
Section 141 of the Code; that 957 or more of the Net Proceeds of the
Bonds are to be used for local governmental activities of the Issuerx
(or of a governmental unit the jurisdiction of which is entirely
within the jurisdiction of the Issuer); and that the aggregate face
amount of the all tax-exempt obligations (other than private
activity bonds as defined in Section 141 of the Code) issued by the
Issuer, including all subordinate entities of the Issuer, during the
calendar vyear 1987 will not exceed $5,000,000. Therefore, the
Issuer believes that it is excepted from the rebate requirements of
Section 148(f) of the Code. Notwithstanding the foregoing, if the
Issuer is in fact subject to such rebate requirements the Issuer
hereby covenants to rebate to the United States Government the
amounts required by the Code and to take all steps necessary to make
such rebates, In the event the Issuer fails to make such rebates as
required, the Issuer shall pay any and all penalties and obtain a
waiver from the Internal Revenue Service in order to maintain the
tax—-exempt status of the interest on the Bonds.
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ARTICLE IX
DEFAULT AND REMEDIES
Section 9.01. Events of Default, A, EBach of the

following events shall constitute an "Event of Default" with respect
to the Notes:

{(A) If default occurg in the due and punctual
payment of the principal of or interest on any Notes; or

(B) 1If default occurs in the Issuer's observance of
any of the covenants, agreements or conditions on its part
relating to the Notes set forth in this Bond Legislation,
any supplemental resolution, the Indenture or 1in the
Notes, 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 Trustee, any other bank or
banking association holding any fund or account hereunder
or a Holder of a Notej or

(C) If the TIssuer files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America.

B. Each of the following events shall constitute an
"Event of Default" with respect to the Bonds:

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

(B) 1If 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

(C) If the Isguer files a petition seeking
reorganization or arrangement under the federal bankruptey
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 Note
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or Bond, as the case may be, may exercise any available remedy and
bring any appropriate actionm, 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 Issuer to perform 1its 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 Notes or Bonds, as the case may be, (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 Notes
or Bonds, as the case may be, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation with respect to
the Notes or Bonds, or the rights of such Registered Owners,
provided however, that no remedy herein stated may be exercised by a
Noteholder in a manner which adversely affects any remedy available
to the Bondholders, and provided further, that all rights and
remedies of the Holders of the Series 1987 B Bonds shall be subject
to those of the Holders of the Series 1987 A Bonds.

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 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 a Bond
shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a
receiver to administer the System 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 all facilities of said System and shall hold, operate
and maintain, manage and control such facilities, and each and every
part thereof, and in the name of the Issuer exercise all the rights
and powers of the Issuer with respect to said facilities -as the
Issuer itself might do. )

Whenever all that is due upon the Bonds and interest
thereon and under any covenants of this Bond Legislation for
Reserve, Sinking or other funds and upon any other obligations and
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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 provislons 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 rtight to secure the further
appointment of a receiver upon any such subsequent default.

Such receiver, 1in 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. WNothing 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 recelver 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 1limited to 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
cwnership of said System shall remain Iin 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 Series 1987 A Bonds. TIf the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1987 A 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 with respect to the Series 1987 A Bonds only, the pledge of Net
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 1987 A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied.

Series 1987 A 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 Agents
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
installments of and interest on such Series 1987 A Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section, All Series 1987 A
Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with
the Commission or 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, 1if any, deposited with the Commission at the same time,
shall be sufficient to pay when due the principal installments of
and interest due and to become due on said Series 1987 A Bonds omn
and prior to the next redemption date or the maturity dates thereof.
Neither securities nor moneys deposited with the Commission pursuant
to this section nor principal or interest payments on any such
securities shall be withdrawn or used for any purpose other than,
and shall be held in trust for, the payment of the principal
installments of and interest on said Series 1987 A 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
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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.

Section 10.02. Defeasance of Series 1987 B Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1987 B Bonds, the
principal due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then with
respect to the Series 1987 B Bonds only, the pledge of Net 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 Serles 1987 B Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied.

Series 1987 B 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 Agents
at the same or earlier time, ghall be sufficient, to pay as and when
due either at maturity or at the next redemption date the principal
installments of and interest on such Series 1987 B 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 1987 B
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, 1f any, deposited with the Commission at the same time,
shall be sufficient to pay when due the principal installments of
and interest due and to become due on said Series 1987 B Bonds on
and prior tc the next redemption date or the maturity dates thereof.
Neither securities nor moneys deposited with the Commission pursuant
to this section nor principal or interest payments on any such
securities shall be withdrawn or used for any purpose other than,
and shall be held in trust for, the payment of the principal
installments of and interest on said Series 1987 B 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 c¢lear of any trust, lien or pledge. For the
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purpase of this section, securities shall mean and include only
Government Obligations.

Section 10.03. Defeasance of Notes. If the Issuer shall
pay or cause to be paid, or there shall otherwise be paid, to the
respective Holders of all Notes, the principal of and interest due
or to become due thereon, at the times and in the manner set forth
in the Indenture, then with respect to the Notes only, this Bond
Legislation, the Indenture, if any, and the pledges of Grant
Receipts and other moneys and securities pledged thereby, and all
covenants, agreements and other obligations of the Issuer to the
Holders of the Notes shall thereupon cease, terminate and become
void and be discharged and satisfied.
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ARTICLE XI

MISCELLANEQCUS

Section 11.0l. Amendment or Modification of Bond
Legislation. No material modification or amendment of this Bond
Legiglation, or of any resolution amendatory or supplemental hereto,
that would materially and adversely affect the respective rights of
Registered Owners of the Notes or Bonds shall be made without the
consent in writing of the Registered Owners of 66-2/3%Z or more in
principal amount of the Notes or Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity
of any Bond or Bonds or any Note or Notes 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 respectively pledged therefor
without the consent of the respective Registered Owner thereof. No
amendment or modification shall be made that would reduce the
percentage of the prinmcipal amount of Bonds or Notes respectively,
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 or Noteholder
as may be necessary to assure compliance with Section 148(f) of the
Code relating to rebate requirements or otherwise as may be
necessary to assure exemption from federal income taxation of
interest on the Bonds and/or the Notes,

Section 11.02. Bond Legislation Comstitutes Contract, The
provisions of the Bond Legislation shall constitute a contract
between the Issuer and the Registered Owners of the Bonds and Notes,
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, the Indenture, if any, the Bonds or the Notes, if any.

Section 11,04, Headings, Etc. The headings and catchlines
of the articles, sections and subsections hereof are for conv&hience
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 resolutions and or parts thereof in conflict
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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 enactment 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 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 11.07. 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 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
succesgive weeks within a period of fourteen consecutive days, with
at least 6 full days intervening between each publication, in The
Pendleton Times, a qualified newspaper published 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
Bonds, and that any person interested may appear before the Town
Council upon a date certain, not less than ten days subsequent to
the date of the first publication of this Ordinance 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
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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 5, 1987

Passed on Second Reading - May 12, 1987

Passed on Final Reading

Following Public
Hearing - May 26, 1987

S O
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Recotder
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the
Council of THE TOWN OF FRANKLIN on this 26th day of May, 1987.

{SEAL]}

Recorder

06/01/87
FRENS2--A
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"EXHIBIT A"

[Included as Document Nos. 3 and 4 of Bond Transcript]
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bond

THE TOWN OF FRANKLIN

Sewer Revenue Bonds,
Series 1987 A and Series 1987 B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMGUNTS, DATES, MATURITIES, INTEREST
RATES, PRINCIPAL PAYMENT SCHEDULES, SALE PRICES
AND OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1987 A AND SERIES 1987 B OF THE TOWN OF
FRANKLIN; AUTHORIZING, APPROVING AND RATIFYING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; 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 enacted a

and notes ordinance, effective May 26, 1987 (the

Ordinance"), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
THE TOWN OF FRANKLIN, AND THE FINANCING OF THE
C0OST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$275,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1987 A, NOT MORE THAN
$75,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1987 B, AND NOT MORE THAN
$300,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF GRANT ANTICIPATION NOTES OR A LINE
OF CREDIT EVIDENCED BY NOTES OR BOTH; PROVIDIRG
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES; APPROVING AND
RATIFYING A LCAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND

"Bond



PROVISIONS OF SUCH BONDS AND NOTES AND ADOPTING
OTHER PROVISIONS RELATING THERETO,

WHEREAS, the Bond Ordinance provides for the issuance of
Sewer Revenue Bonds of the Issuer (the "Bonds"), in an aggregate
principal amount of not to exceed $350,000, to be issued in two
series, the Series 1987 A Bonds to be in an aggregate principal
amount of not more than $275,000 (the "Series 1987 A Bonds") and the
Series 1987 B Bonds to be in an aggregate principal amount of not
more than $75,000 (the "Series 1987 B Bonds"), and has authorized
the execution and delivery of a loan agreement relating to the
Series 1987 A Bonds dated March 17, 1987, and a supplemental loan
agreement relating to the Series 1987 B Bonds, also dated March 17,
1987 (sometimes collectively referred to herein as the '"Loan
Agreement"), by and between the Issuer and West Virginia Water
Development Authority (the "Authority"), all in accordance with
West Virginia Code, 1931, as amended, Chapter 16, Article 13 (the
"Act"); and 1in the Bond Ordinance it is provided that the exact
principal amounts, maturity dates, Interest rates, interest and
principal payment dates, sale prices 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 Bonds are proposed to be purchased by the
Authority pursuant to the Loan Agreement; and

WHEREAS, the Governing Body deems 1t essential and
desirable that this supplemental resolution (the "Supplemental
Resolution") be adopted and that the Loan Agreement be entered into
and approved, ratified and confirmed by the Issuer, that the exact
principal amounts, the prices, the maturity dates, the redemption
provisions, the interest rates and the interest and principal
payment dates 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:



(A) The Sewer Revenue Bonds, Series 1987 A, of the
Issuer, originally represented by a single Bond, numbered
AR-1, in the principal amount of $220,741. The
Serles 1987 A Bonds shall be dated the date of delivery
thereof, shall finally mature October. l, 2013, shall bear
interest at the vrate of 8.387 per annum, payable
semiannually on April 1 and Octcber 1 of each year, first
interest payable October 1, 1987, 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 1987 A Bonds, and shall be payable 1in
installments of principal on October I of each of the
years and in the amounts as set forth in "Schedule X,"
attached therete and to the Loan Agreement and
incorporated therein by reference. Such Schedule X, as
submitted to this meeting and made a part of this
Supplemental Resolution as though set forth in full
herein, shall be and the same is hereby approved.

(B) The Sewer Revenue Bonds, Series 1987 B, of the
Issuer, originally represented by a single Bond, numbered
BR-1, in the principal amount of $52,655. The
Series 1987 B Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2013, shall be
interest free, shall be subject to redemption upon the
written consent of the Authority, and otherwise in
compliance with the Loan Agreement, as long as the
Authority shall be the registered owner of the
Series 1987 B Bonds, and shall be payable in installments
of principal on October I of each of the years and in the
amounts as set forth in "Schedule X," attached thereto and
to the Supplemental Loan Agreement and incorporated
therein by reference. Such Schedule X, as submitted to
this meeting and made a part of this Supplemental
Resoclution as though set forth in full herein, shall be
and the same is hereby approved.

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 approve, accept,
ratify and confirm the Loan Agreement, coples of which are
incorporated herein by reference, and the execution and delivery by
the Mayor of the Loan Agreement, and the performance of the
obligations contained therein, on behalf of the Issuer, are hereby



ratified, approved and confirmed. The price of the Bonds shall be
100% of par value, there being no interest accrued thereon,

Section 4. The Issuer does hereby appoint and
designate Kanawha Valley Bank, National Association, Charleston,
West Virginia, as 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 Kanawha Valley Bank,
National Association, in substantially the form attached hereto, and
the execution and delivery by the Mayor of the Registrar's
Agreement, and the performance of the ¢bligations 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.

Section 6. The Issuer does hereby appoint Pendleton
County Bank, Franklin, West Virginia, as Depository Bank under the
Bond Ordinance.

Section 7. None of the Series 1987 A Bond proceeds
shall be deposited in the Series 1987 A Sinking Fund, as capitalized
interest.

Section 8. None of the Series 1987 A Bond proceeds and
none of the Series 1987 B Bond proceeds shall be deposited in the
Series 1987 A Bonds Reserve Account and the Series 1987 B Bonds
Reserve Account, respectively.

Section 9. 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 June 8, 1987, to the
Authority pursuant to the Loan Agreement.

Section 10. The financing of the Project inm 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 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,
including, but not limited to, all borrowings from West Virginia
Water Development Authority,



Section 12. This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 2nd day of June, 1987.

THE TOWN OF FRANKLIN

e O M

06/05/87
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. RECEIVED

{October 1986) inn 18 1557

b

WATER DEVELOPMENT ABTHORITY
LOAN AGREEMENT

THIS LOAN AGREEMENT, Made and entered into in several
counterparts, by and between the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, & governmental instrumentality and body corparate of
the State of West Virginia (the “"Authority”), and the govern-
mental agency designated below (the “Governmental Agency").

TOWN OF FRANKLIN

Ena R A .~ T A ..}

WHEREAS, pursuant to the provisions of Chapter 20,
rticle 5C, of the Code of West Virginia, 1931, as amended (the
"/Ct"), the Autherity is empowered to make loans to governmental
agencies for the acquisition or construction of water develop-
ment projects by such governmental agencies and to issue water
development revenue bonds of the State of West Virginia (the
"State™) to finance, in whole or in part, by locans to govern-
mental agencies, one or more water development projects, all
subject to such provisions and limitations as are contained in
the Act; '

WHEREAS, the Governmental Agency constitutes a goverﬁ—
mental agency as defined by the Act;

WHEREAS, the Governmental Agency is authorized and
empowered by the statutes of the State to construct, operate
and improve a water development project, as defined by the Act,
and to finance the cost of constructing or acquiring the same
by borrowing money to be evidenced by revenue bonds issued by
the Governmental Agency;

WHEREAS, the Governmental Agency intends to construct
or is constructing such a water development project at the
location and as more particularly described and set forth in
the Application, as hereinafter defined (the "Project™);

WHEREAS, the Governmental Agency has completed and
filed with the Authority 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;



WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act and having available
sufficient funds therefor, the Authority is willing to lend the
Governmentai Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the pur-
chase of revenue bonds of the Governmental Agency with proceeds
of certain water development revenue bonds of the State issued
by the Authority pursuant to and in accordance with the provi-
sions of the Act and a general resolution adopted by the
Authority on May 22, 1985 (the *“General Resolution®), as
supplemented, subject to the Governmental Agency's satisfaction
of certain legal and other requirements of the Authority's water

development loan program (the “Program”) as hereinafter set.
forth.

'OW, THEREFORE, in consideration of the premises and

the mutual agreements hereinafter contained, the Governmental
Agency and the Authority hereby agree as follows:

ARTICLE I

Definitions

1.1 Except where the context clearly indicates other-
wise, the terms "Authority,* “"water development revenue bond,"
*cost," governmental agency,” "water development project,”
"wastewater facility" and "water facility” have the definitions
and meanings ascribed to them in the Act. '

1.2 "Consulting Engineers™ means the consulting
engineer designated in the Application and any successor
thereto. '

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

l.4 "Local Act” means the official action of the

Governmental Agency required by Section 4.1 hereof, authorizing
the Local Bonds.

1.5% “Local Bonds" means the revenue bonds to be issued
by the Governmental Agency pursuant to the provisions of the
Local Statute, as hereinafter defined, to evidence the Loan and
to be purchased by the Authority with a portion of the proceeds
of its water development revenue bonds, 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 "Project™ means the water development project
hereinabove referred to, to be constructed or being constructed
by the Governmental Agency in whole or in part with the net
proceeds of the Local Bonds.

1.9 "System™ means the water development project owned
by the Governmental Agency, 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. :

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

ARTICLE II

The Project and the System

2.1 The Project shall generally consist of the con-
struction and acquisition of the facilities described in the
Application, to be constructed in accordance with plans, speci-
fications and designs prepared for the Governmental Agency by
the Consulting Engineers, the Authority having* found, to the
extent applicable, that the Project is consistent with the
applicable comprehensive plan of water management approved by
the Director of the West Virginia Department of Natural
Resources (or in the process of pPreparation by such Director),
has been approved by the West Virginia Department of Health and
is consistent with the standards set by the West Virginia Water
Resources Board for the waters of the State affected thereby.

2.2 Subject to the terms, conditions and provisions
of this Loan Agreement and of the Local Act, the Governmental
Agency has acquired, or shall do all things necessary to
acquire, the proposed site of the Project and shall do ali
things necessary to construct the Project in accordance with
the plans, specifications and designs prepared for the Govern-
mental Agency 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 Governmental Agency, subject to any

mortgage lien or other security interest as is provided for in
the Local Statute. ’



2.4 The Governmental Agency agrees that the Authority
and its 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 Govern-
mental Agency further agrees that the Authority and its duly
authorized agents shall, prior to, at 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 in respect of the System pursuant
to the pertinent provisions of the Act.

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and
the costs of constructing, acgquiring and installing the Project.
The Governmental Agency shall permit the Authority, acting by
and through its Director or his duly authorized representatives,
to inspect all books, documents, papers and records relating to
the Project at any and all reasonable times for the purpose of
audit and examination, and the Governmental Agency shall submit
to the Authority such documents and information as it may
reasonably require in connection with the construction, acqui-
-sition and installation of the Project and the administration
of the Loan or of any State and federal grants or other sources
of financing for the Project. :

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents to have access to the records of
the Governmental Agency pertaining to the operation and mainte-
nance of the System at any reasonable time following completion

of construction of the Project and commencement of operation
thereof.

2.7 The Governmental Agency 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.

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the construction contract, workers® compensation cover-
age, public liability insurance, property damage insurance and
vehicle liability insurance in amounts and on terms satisfactory
to the Authority. Until the Project facilities are completed
and accepted by the Governmental Agency, the Governmental Agency
or (at the option of the Governmental Agency) 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 Govern-
mental Agency, 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 Governmental Agency on or before
the Date of Loan Closing, as hereinafter defined, and maintained
so long as any of the Local Bonds is outstanding. Prior to
commencing operation of the Project, the Governmental Agency
muist also obtain, and maintain so long as any of the Local Bonds
is outstanding, business interruption insurance if available at
a reasonable cost.

2.9 The Governmental Agency shall provide and maintain
competent and adequate resident engineering services satisfac-
tory 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 govern-
mental bodies. Such resident engineer shall certify to the
Authority and the Governmental Agency 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.

2.10 The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with any and all State and federal standards. The
Governmental Agency agrees that qualified operating personnel
properly certified by the State will be retained to operate the
System during the entire term of this Loan Agreenment.

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

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

3.1 The agreement of the Authority to make the Loan
is subject to the Governmental Agency's fulfillment, to the
satisfaction of the Authority, 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 feollows:



(a) The Governmental Agency shall have performed
and satisfied all of the terms and conditions to be performed
and satisfied by it in this Loan Agreement;

(b) The Governmental Agency shall have authorijized
the issuance of and delivered to the Authority for purchase the
Local Bonds described in this Article III and in Article IV
hereof; .

(c) The Governmental Agency shall have received
bids for the construction of the Project which are in an amount
and otherwise compatible with the plan of financing described
in the Application, and the Authority shall have received a
certificate of the Consulting Engineers to such effect;

(d) The Governmental Agency shall have obtained
2ll permits required by the laws of the State and the federal
government necessary for the construction of the Project, and
the Authority shall have received a certificate of the
Consulting Engineers to such effect;

(e) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PS5C") necessary for the
issuance of the Local Bonds, construction of the Project and
imposition of rates and charges and shall have taken any other
action required for the imposition of such rates and charges
(imposition of such rates and charges is not, however, required
to be effective until completion of construction of the
Project), and the Authority shall have received an opinion of
counsel to the Governmental Agency, which may be 1local counsel
to the Governmental Agency, bond counsel or special PSC counsel
but must be satisfactory to the Authority, to such effect;

(f) Such rates and charges for the System shall
be sufficient to comply with the provisions of Subsection
4.1(b)(ii) herecf, and the Authority shall have received a
certificate of the accountants for the Governmental Agency, or
such other person or firm experienced in the finances of

governmental agencies and satisfactory to the Authority, to
such effect; and

(g) 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) 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 Author-
ity shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the



financing of water development projects and satisfactory to the
Authority, to such effect, such certificate to be in form and
substance satisfactory to the Authority, and evidence satisfac-
tory to the Authority of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the Author-
ity or any other appropriate State agency and any applicable
rules, regulations and procedures promulgated from time to time
by the federal government, it is hereby agreed that the Author-
ity shall make the Loan to the Governmental Agency and the
Governmental Agency shall accept the Loan from the Authority,
and in furtherance thereof it is agreed that the Governmental
Agency 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 IV 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 Author-
ity, at the offices of the Authority, on 'a date designated by
the Governmental Agency by written notice to the Authority,
which written notice shall be given not less than five {5)
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 and the Govermnmental Agency.
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 The Governmental Agency understands and acknow-
ledges that it is one of several governmental agencies which
have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Loan Agree-
ment on or prior to the Date of Loan Closing and to the right
of the Authority to make such loans to other governmental
agencies as in the aggregate will permit the fullest and most
timely utilization of such proceeds to enable the Authority to
pay debt service on the water development revenue bonds issued
by it. The Governmental Agency specifically recognizes that
the Authority will not execute this Loan Agreement unless and
until it has available funds sufficient to purchase all the
Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other govern-
mental agencies for which it has sufficient funds available.

-



ARTICLE IV

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

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

(a) That the revenues generated from the opera-
tion of the System will be used monthly, in the order of priocr-
ity listed, as set forth on Schedule Y attached hereto and
incorporated herein by reference. The gross revenues of the
System shall always be used for purposes of the System.

{(b) Covenants substantially as follows:

(i) That the Local Bonds shall be secured
by the revenues from the System, as more fully set forth in
Schedules X and Y attached hereto;

{ii) 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 or payable from the reve-
nues of the System prior to or on a parity with the Local Bonds
or, if the reserve account established for the payment of debt
service on the Local Bonds (the "Reserve Account™) is funded
(whether by Local Bond proceeds, monthly deposits or otherwise)
at an amount at least equal to the maximum amount of principal
and interest which will come due on the Local Bonds in any year
(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 obliga-
tions;

(iii) That the Governmental Agency will
complete the Project and operate and maintain the System 1in
goecd condition;

(iv) That the System may not be sold, mort-
gaged, 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 Local Bonds
outstanding, with further restrictions on the disposition of
portions of the System as are normally contained in such cove~
nants;

{v) That the Governmental Agency shall not
issue any other obligations payable from the revenues of the
System which rank prior to, or equally, as to lien and security
with the Local Bonds, except parity bonds which shalil only be
issued if net revenues of the System prior to issuance of such
parity bonds, plus reasonably projected revenues from rate
increases and the improvements to be financed by such parity
bonds, shall not be less than one hundred fifteen percent (115%)
of the maximum debt service in any succeeding year on all Local
Bonds and parity bonds theretofore and then being issued and on
any obligations secured by or payable from the revenues of the
System prior to the Local Bonds; provided, however, that addi-
tional parity bonds may be issued to complete the Project, as
described in the Application as of the date hereof, without
regard to the foregoing;

(vi) That the Governmental Agency 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 Governmental Agency will not
render any free services of the System;

(viii) That any bond owner may, by proper legal
action, compel the performance of the duties of the Governmental
Agency 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 pay-
ment of principal of or interest on the Local Bonds, the right
to obtain the appointment of a receiver to administer the System
as provided by law;

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

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

(xi) That the Governmental Agency shall
annually cause the records of the System to be audited by an
independent certified public accountant and shall submit the
report of said audit to the Authority, which shall include 3
statement that the Governmental Agency is in compliance with
the terms and provisions of the Local Act and this Loan Agree-
ment ;



(xii) That the Governmental Agency shall
annually adopt a detailed budget of the estimated expenditures
. for operation and maintenance of the System during the
succeeding fiscal year;

{xiii) That, to the extent authorized by the
laws of the State and the rules and requlations of the PSC,

prospective users of the System shall be required to connect
thereto;

{xiv) That the proceeds of the Local Bonds,
except for accrued interest and capitalized interest, if any,
must 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 Governmental
Agency and on which the owner 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 for non-construction costs); provided that, if the
cost of acquisition and construction of the Project includes
funded reserves for the Local Bonds, any requisite proceeds
shall be credited to the construction fund and then deposited
in the Reserve Account, on which the owner of the Local Bonds
shall have a lien as provided herein; and

{xv) That, as 1long as the Authority is the
owner of any of the Local Bonds, the Governmental Agency shall
not authorize redemption of any Local Bonds by it without the
written consent of the Authority and otherwise in compliance
with this Loan Agreement.

The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be duly adopted in compli-
ance with all necessary corporate and other action and in
accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, sale and delivery of
the Local Bonds shall be approved without qualification by
recognized bond counsel acceptable to the Authority in substan-
tially the form of legal opinion attached hereto as Exhibit A.

4.2 The Loan shall be secured by the pledge andgd
assignment by the Governmental Agency, as effected by the Local
Act, of the fees, charges and other revenues of the
Governmental Agency from the System as further set forth by and
subject only to such reservations and exceptions as are
described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

4.3  The principal of the Loan shall be repaid by the
Governmental Agency annually on the day and in the years
provided in Schedule X hereto. Interest payments on the [Loan
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shall be made by the Governmental Agency on a semiannual basis
as provided in said Schedule X.

4.4 The Loan shall bear interest from the date of the
delivery to the Authority of the Local Bonds until the date of
payment thereof, at the rate or rates per annum set forth on
Schedule X 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.

4.5 The Local Bonds shall be delivered to the Author-
ity in fully registered form, transferable and exchangeable as
provided in the Local Act at the expense of the Governmental
Agency. Anything to the contrary herein notwithstanding, the

Local Bonds may be issued in one or more series, as reflected
by Schedule X hereto.

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of
the Authority relating to the Program. Such administrative
expenses shall be as determined by the Authority and shall
include without limitation Program expenses, legal fees paid by
the Authority and fees paid to the trustee and paying agents
for the water development revenue bonds. The Governmental
Agency hereby specifically authorizes the Authority to exercise
the powers granted it by Section 9.06 of the General Resolution.

4.7 As long as the Authority is the owner of any of
the Local Bonds outstanding, the Governmental Agency shall not
redeem any of such Local Bonds outstanding without the written
consent of the Authority, and any such redemption of Local Bonds
authorized by the Authority shall provide for the payment of
interest to the first allowable redemption date for the appli-
cable water development revenue bonds, the redemption premium
payable on the applicable water development revenue bonds
redeemable as a consequence of such redemption of Local Bonds
and the costs and expenses of the Authority in effecting any
Such redemption, all as further prescribed by Section 9.11 of
the General Resolution. Nothing in this Loan Agreement shall
be construed to prohibit the Authority from refunding applicable
water development revenue bonds, and such refunding need not be
based upon or result in any benefit to the Governmental Agency.

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably cove-
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nants and ‘agrees to comply with all of the terms, conditions
and requirements of this Loan Agreement and the Local Act. The
Governmental Agency 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, as
set forth in the Local Act and in compliance with the provisions
of Subsection 4.1(b)(ii) hereof.

5.2 In the event, for any reason, the schedule of
rates, fees and charges initially established for the System in
connection with the Local Bonds shall prove to be insufficient
to produce the minimum sums set forth in the Local Act, the
Governmental Agency 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 so
as to provide funds sufficient to produce the minimum sums set
forth in the Local Act and as required by this Loan Agreement.

5.3 In the event the Governmental Agency defaults in
the payment of any fees due to the Authority pursuant to Sec-
tion 4.6 hereof, 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 Governmental Agency hereby irrevocably cove-
nants and agrees with the Authority that, in the event of any
default hereunder by the Governmental Agency, the Authority may
exercise any or all of the rights and powers granted under Sec-
tion 6a of the Act, including without limitation the right to

impose, enforce and collect directly charges upon users of the
System.

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmental Agency hereby acknowledges to
the Authority its understanding of the provisions of the Act,
vesting in the Authority certain powers, rights and privileges
with respect to water development projects in the event of
default by governmental agencies in the terms and covenants of
loan agreements, and the Governmental Agency hereby covenants
and agrees that, if the Authority should hereafter have recourse
to said rights and powers, the Governmental Agency 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.
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6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional, subor-
dinate bonds to evidence the Governmental Agency's obligation
to repay to the Authority any grant received by the Governmental
Agency from the Authority in excess of the amount to which the
Governmental Agency is entitled pursuant to applicable policies
or rules and regulations of the Authority. Also at the option
of the Authority, the Governmental Agency may issue and sell to
the Authority additional, subordinate bonds for such purposes
as may be acceptable to the Authority.

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

6.4 The Governmental Agency hereby agrees to repay on
or prior to the Date of Loan Closing any moneys due and owing
by it to the Authority for the planning or design of the

Project, and such repayment shall be a condition precedent to
the Authority's making the Loan. :

6.5 The Governmental Agency 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
Governmental Agency fails to make any such rebates as required,
then the Governmental Agency shall pPay any and all penalties,
obtain a waiver from the Internal Revenue Service and take any

other actions necessary or desirable to preserve the tax-exempt
status of the Local Bonds.

ARTICLE VII

Miscellaneous

7.1 Additional definitions, additional terms and
provisions of the Loan and additional covenants and agreements
of the Governmental Agency are set forth in Schedule 2 attached
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hereto and incorporated herein by reference, with the same
effect as if contained in the text of this Loan Agreement .

7.2 Schedule X shall be attached to this Loan Agree-
ment at the time of execution hereof by the Authority and shall
be approved by an official action of the Governmental Agency
supplementing the Local Act, a certified copy of which official
action shall be submitted to the Authority.

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

7.4 This Loan Agreement may be executed in one or
more counterparts, any of which shall be regarded for all pur-
poses 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.

7.5 No waiver by either party of any term or condition
of this Loan Agreement shall be deemed or construed as a waiver
of any other terms or conditions, nor shall a waiver of any
breach be deemed to constitute a waiver of .any subseguent
breach, whether of the same or of a different section, subsec-

tion, paragraph, clause, phrase or other provision of this Loan
Agreement .,

7.6 This Loan Agreement merges and 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.

7.7 By execution and delivery of this Loan Agreement,
notwithstanding the date hereof, the Governmental Agency speci-
fically recognizes that it is hereby agreeing to sell its Local
Bonds to the Authority and that such obligation may be specifi-

cally enforced or subject to a similar equitable remedy by the
Authority,.

7.8 This Loan Agreement shall terminate upon the
earlier of:

{1) the end of ninety (90) days after the
date of execution hereof by the Authority if the Governmental
Agency has failed to deliver the Local Bonds to the Authority;
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(ii) termination by the Authority pursuant
to Section 6.3 hereof; or

(iii) payment in full of the principal of and
interest on the Loan and of any fees and charges owed by the
Governmental Agency to the Authority.

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

[Proper Name of Governmental
Agency]
(SEAL) BY ‘gﬂlll‘) Q‘_ 'YY\ V. NPV 20N
Its Mayor X

Attest: Date: 3//7’/97
2o /

Its

‘Heconder LA

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL) By g/éf‘?& %%
Direcfor C§77

Attest: Date: S)O%! @7

=R !

Secretary-Treasuc®r
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WDA-S5X
(October 198.)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds §__ 220,741

Purchase Price of Local Bonds $ 220,747

Interest on the Local Bonds is payable on April 1 and
October 1 in each vyear, beginning with the first semi-annual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate
of _8.38 % per annum. Principal of the Local Bonds is payable
on Cctober 1 in each year as set forth on Exhibkit 1 attached
hereto and incorporated herein by reference.

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

As of the date cf the Loan Agreement, the Local Bonds
are subordinante as to source of and security for payment to
the following obligations:



TOWN OF FRANKLIN

DEBT SERVICE SCHEDULE

Ghibt 1

ANALYSIS OF 7% BORROWING COSTS

25 PRINCIPAL PAYMENTS

MATURITY
DATE COUPON PRINCIPAL INTEREST DEBT SERVICE
19/ 171987  0.000 0.00 5,806.35 5,806.35
10/ 171988 0.000 - 0.00 18,498.10 18,498.10
10/ 171989 8.380 2,856.00 18,498.10 21,354.10
107 171990 8.380 3,095.00 18,258.76 21,353.76
107 171991 8.380 3,355.00 17,999.40 21,354.40
167 171992 8.380 3,636,00 17,718.25 21,354.25
107 171993 8.380 3,941.00 17,613,554 21,354.56
10/ 171994 8.380 4,271.00 17,083.30 21,354.30
10/ 171995 8.380 4,629.00 16,725.39 21,354.39
10/ 171996 8.380 5,016.00 16,337.48 21,353,438
107 11997  8.380 5,437.00 15,917.14 21,354.14
107 1/1998  8.380 5,892.00 15,461.52 21,353.52
10/ 171999 8.380 &,386.00 14,967.77 21,353.77
107 172000  8.380 6,921.00 14,432.62 21,353.62
10/ 172001 8.380 7,501.00 13,852.64 21,353.64
10/ 172002 8.380 8,130.00 13,224.06 21,354.06
10/ 172003 8,380 8,811.00 12,542.77 21,353.77
10/ 172004 8,380 ?,550.00 11,804.40 21,354 .40
10/ 172005  8.380 10,350.00 11,004.11 21,3541
10/ 1/2006  8.380 11,217.00 10,135.78 21,353.78
16/ 172007  &8.380 12,157.00 9,196.80 21,353.80
10/ 172008 8.380 13,176.00 8,178.04 21,354.04
107 172009  8.380 14,280.00 7,073.89 21,353.89
10/ 172010  B.380 15,477.00 5,877.23 21,354.23
10/ 172011 8.330 16,774.00 4,580,26 21,354.26
10/ /20 . 8.380 18,180.00 3,174.60 21,354.60
10/ 172013 8,380 19,703.00 1,651.11 21,3511
220,741.00 337,414,453 558,155.43

SMITH BARNEY, HARRIS UPHAM & CO. INCORPORATED

FILENAME: KBFR

, 20-MAY-87,



WDA-5Y-Municipal Sewer .
(August 1985) 6ﬁ¥\if§D
EIY

SCHEDULE Y =
REVENUES

In accordance with Subsection 4.1(a) of the Loan
Agreement, the revenues generated from the operation of the

System will be used monthly, in the order of priority 1listed,
as follows:

(i) to pay Operating Expenses of the System:

(ii) to the extent not otherwise limited by an
outstanding local resolution, indenture or other act or
document, as reflected on Schedule X to the Loan Agreement,
and beginning seven (7) months prior to the first date of
payment of interest on the Local Bonds from revenues and
thirteen (13) months prior to the first date of payment of
principal of the Local Bonds, respectively, to provide debt
service on the Local Bonds by depositing in a sinking fund
one-sixth (1/6) of the intérest payment next coming due on
the Local Bonds and one-twelfth (1/12) of the principal
payment next coming due on the Local Bonds and, if 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 Reserve Requirement, Dby
depositing in the Reserve Account an amount equal to
one~twelfth (1/12) of one-tenth (1/10) of the amount
necessary to fund the Reserve Account at 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;

(iv) to provide debt service on and requisite
reserves for any subordinate indebtedness of the
Governmental Agency held or owned by the Authority; and

(v) for other 1legal purposes of the System,
including payment of debt service on other obligations
junior, subordinate and inferior to the Local Bonds.



WDA-~5Z-Municipal Sewer (EPA)
(October 1986)

SCHEDULE 2

Additional and Supplemental Definitions

1. "EPA" means the United States Environmental
Protection Agency and any successors to the functions thereof.

2, "Local Statute” means Chapter 16, Article 13, of
the Code of West Virginia, 1931, as amended.

3. "System"”™ means the works for the collection
and/or treatment, purification and disposal of sewage, in its
entirety or any integral part thereof, owned by the
Governmental Agency and under the supervision and control of a
sanitary board, and any extensions, improvements or betterments
thereto hereafter constructed or acquired from any sources
whatsoever and includes the Project. . '

Additional Conditions and Covenants

1. The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with, among other State and federal standards, the water

quality standards established by the West Virginia Department
of Natural Resources and EPA. -

2. The Governmental Agency agrees that it will
permit the EPA to have access to the records of the
Governmental Agency 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.

3. As a condition precedent to the Authority's
making the Loan, the Governmental Agency shall have obtained,
among other permits required, permits from the EPA and the West
Virginia Department of Natural Resources and approval of the
"Part B" supplement to its EPA grant agreement.

4. The Local Act shall contain a covenant
substantially as follows:

That the Governmental Agency will, to the £full
extent permitted by applicable law and the rules and
regqulations of the PSC, discontinue and shut off the



services and facilities of the System and, in the
event the Governmental Agency owns a water facility
(the "Water System”), the Water System to all users of
services of the System delinquent in payment of
charges for the services of the System and will not
restore the services of either system until all

" delinquent charges for the services of the System have
been fully paid.

5. To the extent required by law, the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having jurisdiction
before applying for federal financial assistance for pollution
abatement in order to maximize the amounts of such federal
financial assistance received or to be received for all water
development projects in the State.

6. Subject to any prior or parity obligations
described in Schedules X and Y attached to the Loan Agreement,
the net revenues derived from the operation of the System are

pledged to the payment of the principal of and interest on the
Local Bonds,

7. The Governmental Agency shall comply with the
provisions of the Internal Revenue Code of 1986, as amended.
As a condition precedent to the Authority*'s making the Loan,
the Governmental Agency shall deliver to the Authority a
certificate representing the following:

(a) The Governmental Agency expects to enter
into a contract within six months of the
date thereof for the construction of the
Project, and the amount ¢to be expended
pursuant to such contract exceeds the lesser
of 2-1/2 percent of the estimated total
Project cost financed with proceeds from the
sale of the Local Bonds or $100,000;

(b) Work with respect to the construction of the
Project will proceed with due diligence to
completion. Construction is expected to be
completed within three years of May 22, 1986;

{(c) All of the proceeds from the sale of the
Local Bonds which will be used for payment
of costs of the Project, together with any
investment earnings thereon, will be
expended for such purpose by May 1, 1989;

-



(d)

(e)

The Governmental Agency does not expect to
sell or otherwise dispose of the Project, in
whole or in part, prior to the last maturity
date of the Local Bonds; and

The Governmental Agency will comply with the
provisions of the Internal Revenue Code of
1986, as amended, for which the effective
date precedes the date of delivery of its
Local Bond to the Authority.



W JERSEY H7016 [¢]

ALL STATE LEGAL SUPPLY CG. ORE COMMERCE DRIVE, CRANFCY EDMG



- RECEIVED
MAR19 1987
WDA-Supp. 5

(October 1986) WATER DEVELIPIAENT ALTHORITY

SUPPLEMENTAL LOAN AGREEMENT

THIS SUPPLEMENTAL 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"),
and the governmental agency designated below (the "Governmental
Agency”).

TOWN OF FRANKLIN

WITNESSETH:

— e G e e e we mae e e

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended (the
“Act"), the Authority is empowered to make loans to
governmental agencies for the acquisition or construction of
water development projects by such governmental agencies and to
issue water development revenue bonds of the State of West
Virginia (the "State") to finance, in whole or in part, by
loans to governmental agencies, one or more water development
projects, all subject to such provisions and limitations as are
contained in the Act;

WHEREAS, the Governmental Agency .constitutes a3
governmental agency as defined by the Act;

WHEREAS, the Governmental Agency is authorized and
empowered by the statutes of the State to construct, operate
and improve a water development project, Es defined by the Act,
and to finance the cost of constructing” or acquiring the same
by borrowing money to be evidenced by revenue bonds, including
supplemental, subordinate revenue bonds, issued by the
Governmental Agency;

WHEREAS, the Governmental Agency intends to construct
or 1s constructing such a water development project at the
location and as more particularly described and set forth in
the Application, as hereinafter defined (the "Project");

WHEREAS, the Governmental Agency has completed and
filed with the Authority 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:



WHEREAS, on or prior to the date hereof, the
Governmental Agency and the Authority entered a loan agreement
with respect to the purchase by the Authority of certain Local
Bonds of the Governmental Agency, all as more specifically
described in Exhibit A attached hereto and incorporated herein
by reference (the “Loan Agreement”),

WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act, and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the
purchase of supplemental, subordinate revenue bonds of the
Governmental Agency with certain available funds of the
Authority (other than the proceeds of certain water development
revenue bonds of the State issued by the Authority pursuant to
and in accordance with the provisions of the Act and a general
resolution adopted by the Authority on May 22, 1985, as
supplemented), subject to the Governmental Agency's
satisfaction of certain legal and other requirements of the
Authority's supplemental water development 1loan program (the
"Supplemental Program") as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and

the mutual agreements hereinafter contained, the Governmental
Agency and the Authority hereby agree as follows:

ARTICLE I

Definitions; Loan Agreement

1.1 Capitalized terms used and not otherwise definegd
herein shall have the meanings respectively given them by the
Loan Agreement.

1.2 Except where the context clearly indicates other-
wise, the terms "Authority,"” "water development revenue bondg, "
"cost,"™ “governmental agency," “"water development project,”
"wastewater facility" and "water facility" have the definitions
and meanings ascribed to them in the Act.

1.3 "Local Act" means the official action of the
Governmental Agency required by Section 4.1 hereof, authorizing
the Supplemental Bonds.

1.4 "Supplemental Bonds" means the revenue bonds to
be issued by the Governmental Agency pursuant to the provisions
of the Local Statute, to evidence the Supplemental Loan, as
hereinafter defined, and to be purchased by the Authority with
certain available funds (other than the proceeds of its water
development revenue bonds), the lien of which on the revenues



of the System is junior, subordinate and inferior to that of
the Local Bonds, all in accordance with the provisions of this
Supplemental Loan Agreement.

1.5 "Supplemental Loan"” means the loan to be made by
the Authority to the Governmental Agency through the purchase
of Supplemental Bonds pursuant to this Supplemental Loan
Agreement.

l.6 Additional terms and phrases are defined in this
Supplemental Loan Agreement as they are used.

1.7 This Supplemental Loan Agreement is supplemental
to the Loan Agreement, the terms of which are incorporated
herein by reference.

ARTICLE II

The Project and the System

2.1 The Project shall generally consist of the
construction and acquisition of the facilities described in the
Application, to be constructed in accordance with plans,
specifications and designs prepared for the Governmental Agency
by the Consulting Engineers, the Authority having found, to the
extent applicable, that the Project is consistent with the
applicable comprehensive plan of water management approved by
the Director of the West Virginia Department of Natural
Resources (or in the process of preparation by such Director),
has been approved by the West Virginia Department of Health and
is consistent with the standards set by the West Virginia Water
Resources Board for the waters of the State affected thereby.

2.2 Subject to the terms, conditions and provisions
of this Supplemental Loan Agreement and of the Local Act, the
Governmental Agency has acquired, or shall do all things
necessary to acquire, the proposed site of the Project and
shall do all things necessary to construct the Project in
accordance with the plans, specifications and designs prepared
for the Governmental Agency 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 Governmental Agency, subject to any

mortgage lien or other security interest as is provided for in
the Local Statute.

2.4 The Governmental Agency agrees that the Authority
and its 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
Governmental Agency further agrees that the Authority and its
duly authorized agents shall, prior to, at 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 in respect of the System
pursuant to the pertinent provisions of the Act.

2.5 The Governmental Agency 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 Governmental Agency shall permit the Authority,
acting by and through its Director or his duly authorized
representatives, to inspect all books, documents, papers and
records relating to the Project at any and all reasonable times
for the purpose of audit and examination, and the Governmental
Agency shall submit to the Authority such documents and
information as it may reasonably require in connection with the
construction, acquisition and installation of the Project and
the administration of the Supplemental Loan or of any State and
federal grants or other sources of financing for the Project.

2.6 The Governmental Agency agrees that it will
permit the Authority and its agents to have access to the
records of the Governmental Agency pertaining to the operation
and maintenance of the System at any reasonable time foliowing
completion of construction of the Project and commencement of
operation thereof.

2.7 The Governmental Agency 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.

2.8 The Governmental Agency 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 1liability insurance in amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental
Agency) 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 Governmental Agency, 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 Governmental Agency on or before the Date of Loan Closing
and maintained so long as any of the Supplemental Bonds is
outstanding. Prior to commencing operation of the Project, the
Governmental Agency must also obtain, and maintain so long as
any of the Supplemental Bonds is outstanding, business
interruption insurance if available at a reasonable cost.

2.9 The Governmental Agency 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 Governmental Agency 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.

2.10 The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with any and all State and federal standards. The
Governmental Agency agrees that qualified operating personnel
properly certified by the State will be retained to operate the

System during the entire term of this Supplemental Loan
Agreement. ' ‘

2.11 The Governmental Agency hereby covenants and
agrees to comply with all applicable 1laws, rules ang
regulations issued by the Authority or other State, federal or
local bodies in regard to the construction of the Project and
operation, maintenance and use of the System.

ARTICLE III

Conditions to Supplemental Loan;
Issuance ¢f Supplemental Bonds

3.1 The agreement of the Authority to make the
Supplemental Loan 1is subject to the Governmental Agency's
fulfillment, to the satisfaction of the Authority, of each and
all of those certain conditions precedent on or before the
delivery date for the Supplemental Bonds, which shall be the
date established pursuant to Section 3.4 of the Loan Agreement

for delivery of the Local Bonds. Said conditions precedent are
as follows:



(a) The Governmental Agency shall have performed
and satisfied all of the terms and conditions to be performed
and satisfied by it in this Supplemental Loan Agreement;

{b) The Governmental Agency . shall have
authorized the issuance of and delivered to the Authority for
purchase the Supplemental Bonds described in this Article III
and in Article IV hereof and shall have delivered to the
Authority for purchase the Local Bonds in accordance with the
Loan Agreement;

(c) The Governmental Agency shall have received
bids for the construction of the Project which are in an amount
and otherwise compatible with the plan of financing described
in the Application, and the Authority shall have received a
certificate of the Consulting Engineers to such effect;

(d) The Governmental Agency shall have obtained
all permits required by the laws of the State and the federal
government necessary for the construction of the Project, and
the Authority shall have received a certificate of the
Consulting Engineers to such effect:

(e) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC") necessary for the
issuance of the Supplemental Bonds, construction of the Project
and imposition of rates and charges and shall have taken any
other action required for the imposition of such rates and
charges (imposition of such rates and charges is not, however,
required to be effective until completion of construction of
the Project), and the Authority shall have received an opinion
of counsel to the Governmental Agency, which may be 1local
counsel to the Governmental Agency, bond counsel or special PSC

counsel but must be satisfactory to the Authority, to such
effect;

(f) Such rates and charges for the System shall
be sufficient to comply with the provisions of Subsection
4.1(b)(ii) hereof, and the Authority shall have received a
certificate of the accountants for the Governmental Agency, or
such other person or firm experienced in the finances of
govérnmental agencies and satisfactory to the Authority, to
such effect; and

(g) The net proceeds of the Supplemental Bonds,
together with the net proceeds of the Local Bonds and all other
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) 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
shall have received a certificate of the Consulting Engineers,
or such other person or firm experienced in the financing of
water development projects and satisfactory to-the Authority,
to such effect, such certificate to be in form and substance
satisfactory to the Authority, and evidence satisfactory to the
Authority of such irrevocably committed grants.

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

3.3 The Supplemental Loan shall be secured and shall
be repaid in the manner hereinafter provided 1in this
Supplemental Loan Agreement.

3.4 The Supplemental Loan will be made only in
conjunction with the Loan. The Supplemental Bond shall be
delivered to the Authority, at the offices of :-the Authority,
simultaneously with the delivery of the Local Bond to the
Authority.

3.5 The Governmental Agency understands and
acknowledges that it is one of several governmental agencies
which have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Supplemental
Loan Agreement and the Loan Agreement on or prior to the Date
of Loan Closing and to the right of the Authority to make such
loans to other governmental agencies under the conditions and
in the manner described in the Loan Agreement. The
Governmental Agency further understands and acknowledges that
the Authority‘'s obligation to make the Supplemental Loan is
subject to the availability on the Date of Loan Closing of
funds legally available therefor.

3.6 Anything in this Loan Agreement notwithstanding,
if the Authority is wunable to pay the proceeds of the
Supplemental Bonds to the Governmental Agency on the Date of
Loan Closing due to the time required for processing the
purchase order or requisition for such moneys with the State,



the Authority may pay such proceeds as soon as received after
the Date of Loan Closing; provided, that the Supplemental Bonds
shall not evidence any debt to be repaid to the Authority until
the proceeds thereof are received by the Governmental Agency.

ARTICLE IV
Supplemental Bonds; Security for Supplemental Loan;

Repayment of Supplemental Loan; No Interest on
Supplemental Loan; Fees and Charges

4.1 The Governmental Agency shall, as one of the
conditions of the Authority to make the Supplemental Loan,
authorize the issuance of and issue the Supplemental Bonds
Pursuant to an official action of the Governmental Agency in
accordance with the Local Statute, which shall, as enacted,
contain provisions and covenants in substantially the form as
follows:

(a) That the revenues generated from the
operation of the System will be used monthly, in the order of
priority listed, as set forth on Schedule Y attached hereto and
incorporated herein by reference. The gross revenues of the
System shall always be used for ‘purposes of the System.

(b) Covenants substantially as follows:

(i) That the Supplemental Bonds shall be secured
by the revenues from the System, as more fully set forth in
Schedules X and Y attached hereto, subject to the prior and
senior security therefrom granted to the Local Bonds;

(ii) 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 the ‘Supplemental Bonds and all other
obligations secured by or payable from the revenues of the
System prior to or on a parity with the Local Bonds and on
a8 parity with the Supplemental Bonds or, if the reserve
accounts established for the payment of debt service on the
Local Bonds (the "Reserve Account”) and for the payment of
debt service on the Supplemental Bonds (the *Supplemental
Reserve Account®) are funded (whether by bond proceeds,
monthly deposits or otherwise), respectively, at an amount
at least equal to the maximum amount of principal andg
interest which will come due on the Local Bonds in any year
(the "Reserve Requirement”®) or on the Supplemental Bonds in
any year (the "Supplemental Reserve Requirement"), as the
Case may be, 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 the Supplemental Bonds and any such
prior or parity obligations;

(iii) That the Governmental Agency will complete
the Project and operate and maintain the System in good
condition;

(iv) That 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 Local
Bonds and Supplemental Bonds outstanding, with further
restrictions on the disposition of portions of the System
as are normally contained in such covenants:;

(v) That the Governmental Agency shall not issue
any other obligations payable from the revenues of the
System which rank prior to, or egqually, as to lien and
security with the Supplemental Bonds, except the Local
Bonds and bonds on a parity with the Supplemental Bonds,
which parity bonds shall only be issued if net revenues of
the System prior to issuance of such parity bonds, plus
reasonably projected revenues from rate increases and the
improvements to be financed by such parity bonds, shall not
be less than one hundred fifteen percent (115%) of the
maximum debt service in any succeeding year on all
Supplemental Bonds and parity bonds theretofore and then
being issued and on the Local Bonds and any other
obligations secured by or payable from the revenues of the
System prior to the Supplemental Bonds; provided, however,
that additional parity Local Bonds and additional parity
Supplemental Bonds may be issued to complete the Project,
as described in the Application as of the date hereof,
without regard to the foregoing;

(vi) That the Governmental Agency 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 Governmental Agency will not render
any free services of the System;

(viii) That any bond owner may, by proper 1legal
action, compel the performance of the duties of the
Governmental Agency 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 Supplemental Bonds, the right to obtain the



appointment of a receiver to administer thg System as
provided by law, subject to the prior and senior rights of
the owner or owners of the Local Bonds;

(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;

(%) That, to the extent legally allowable, the
Governmental Agency will not grant any franchise to provide
any services which would compete with the System;

(xi) That the Governmental Agency shall annually
cause the records of the System to be audited by an
independent certified public accountant and shall submit
the report of said audit to the Authority, which shall
include a statement that the Governmental Agency is in
compliance with the terms and provisions of the Local Act
and this Supplemental Loan Agreement:

(xii) That the Governmental Agency shall annually
adopt a detailed budget of the estimated expenditures for
operation and maintenance of the System during the
succeeding fiscal year;

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

{xiv) That the proceeds of the Supplemental Bonds,
except any proceeds deposited in the Reserve Account or the
Supplemental Reserve Account, must be deposited in a
construction €fund on which the owner of the Supplemental
Bonds shall have a lien until such proceeds are applied to
the construction of the Project (including the repayment of
any incidental interim financing for non-construction
costs); provided, that said construction fund may be the
one established for the Local Bonds, which shall have a
prior and senior lien thereon, but shall otherwise be kept
separate and apart from all other funds of the Governmental
Agency; and

{xv) That, as long as the Authority is the owner
of any of the Supplemental Bonds, the Governmental Agency
shall not authorize redemption of any Supplemental Bonds by
it without the written consent of the Authority.

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

4.2 The Supplemental Loan shall be secured by the
pledge and assignment by the Governmental Agency, as effected
by the Local Act, of the fees, charges and other revenues of
the Governmental Agency from the System as further set forth by
and subject only to the prior and senior security therefrom for
the Local Bonds and to such reservations and exceptions as are
described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

4.3 The principal of the Supplemental Loan shall be
repaid by the Governmental Agency annually on the day and in
the years provided in Schedule X hereto.

4.4 The Supplemental Loan shall not bear interest.

4.5 The Supplemental 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
Governmental Agency.

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Authority, the Governmental
Agency's allocable share of the reasonable administrative
expenses of the Authority relating to the Supplemental Program,
which administrative expenses shall be as determined by the
Authority and shall include, but not be limited to, legal fees
paid by the Authority.

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably
covenants and agrees to comply with all of the terms,
conditions and requirements of this Supplemental Loan Agreement
and the Local Act. The Governmental Agency hereby further
irrevocably covenants and agrees that, as one of the conditions
of the Authority to make the Supplemental Loan, it has fixed
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and collected, or will fix and collect, the rates, fees and
other charges for the use of the System, as set forth in the
Local Act and in compliapnce with the provisions of Subsection
4.1(b)(ii) hereof.

5.2 In the  event, for any reason, the schedule of
rates, fees and charges initially established for the System in
connection with the Local Bonds and the Supplemental Bonds
shall prove to be insufficient to produce the minimum sums set
forth in the Local Act, the Governmental Agency 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 so as to provide funds
sufficient to produce the minimum sums set forth in the Logal
Act and as required by this Supplemental Loan Agreement.

5.3 In the event the Governmental Agency defaults in
the payment of any fees due to the Authority pursuant to
Section 4.6 hereof, the amount of such default shall bear
interest at the rate of five percent (5%) per annum, from the
date of the default until the date of the payment thereof.

5.4 The Governmental Agency hereby irrevocably
covenants and agrees with the Authority that, in the event of
any default hereunder by the Governmental Agency, the Authority
may exercise any or all of the rights and powers granted under
Section 6a of the Act, including without limitation the right

to impose, enforce and collect directly charges upon users of
the System.

E

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmental Agency hereby acknowledges to
the Authority its understanding of the provisions of the Act,
vesting in the Authority certain powers, rights and privileges
with respect to water development prcjects in the event of
default by governmental agencies in the terms and covenants of
loan agreements, and the Governmental Agency hereby covenants
and agrees that, if the Authority should hereafter have
recourse to said rights and powers, the Governmental Agency
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
Supplemental Loan Agreement.
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6.2 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in
this Supplemental Loan Agreement, in the Application or in any
other application or documentation with respect to financing
the Project was at the time provided, and now is, true, correct
and complete, and such information does not omit any material
fact necessary to make the statements therein, in light of the
circumstances wunder which they were made, not misleading.
Prior to the Authority's making the Supplemental Loan and
receiving the Supplemental Bonds, the Authority shall have the
right to cancel all or any of its obligations under this
Supplemental Loan Agreement if (a) any representation made to
the Authority by the Governmental Agency in connection with the
Loan or the Supplemental Loan shall be incorrect or incomplete
in any material respect or (b) the Governmental Agency has
violated any commitment made by it in its Application or in any
supporting documentation or has violated any of the terms of
the Loan Agreement or this Supplemental Loan Agreement.

6.3 The Governmental Agency hereby agrees to repay on
or prior to the Date of Loan Closing any moneys due and owing
by it to the Authority for the planning or design of the
Project, and such repayment shkall be a condition precedent to
the Authority’'s making the Supplemental Loan.

ARTICLE VII

Miscellaneous +

7.1 Additional definitions, additional terms and
provisions of the Supplemental Loan and additional covenants
and agreements of the Governmental Agency are set forth in
Schedule 2 attached  Thereto and incorporated herein by
reference, with the same effect as if contained in the text of
this Supplemental Loan Agreement.

7.2 Schedule X shall be attached to this Supplemental
Loan Agreement at the time of execution hereof by the Authority
and shall be approved by an official action of the Governmental
Agency supplementing the Local Act, a certified copy of which
official action shall be submitted to the Authority.

7.3 If any provision of this Supplemental 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 Supplemental Loan Agreement, and this Supplemental Loan
Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.
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7.4 This Supplemental 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 Supplemental Loan Agreement.

7.5 No waiver by either party of any term or
condition of this Supplemental Loan Agreement shall be deemed
or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver
of any subsequent breach, whether of the same or of a different
section, subsection, paragraph, clause, phrase or other
provision of this Supplemental Loan Agreement.

7.6 This Supplemental Loan Agreement merges and
supersedes all prior negctiations, representations and
agreements between the parties  hereto relating to the
Supplemental Loan and constitutes the entire agreement between
the parties hereto in respect thereof.

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

a

7.8 This Supplemental Loan Agreement shall terminate
upon the earlier of:

(i) termination by the Authority of the Loan
Agreement pursuant to Subsections 7.8(i) or {ii) thereof;

(1i) termination by the Authority pursuant to
Section 6.2 hereof; or

(iii) payment in full of the principal of the
Supplemental Loan and of any fees and charges owed by the
Governmental Agency to the Authority.

IN WITNESS WHEREOF, the parties hereto have caused
this Supplemental Loan Agreement to be executed by their

respective duly authorized officers as of the date executed
below by the Authority.
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TOWN OF FRANKLIN
[Proper Name of Governmental Agency]

By “ﬁnuu 0 WNM

(SEAL)
Its Mavyor
Attest: Date: 3/]7/87
i i
/K %w//
Its Reclbrdon
WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY .
(SEAL) By ;%%L% %
Directer C§/
Attest: Date: Sf‘gt:%g ® 7

Cgm QQ at \‘fm,

Secretary-Treasurer
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WDA-Sugp. SX
(Movember 1985)

SCHEDULE X
CESCRIPTION OF SUPPLEMENTAL BONDS

Principgal Amount of Supplemental Bonds $_ 52,655.00
futchase Price of Supplemental Bonds : $__52.655.00

Principal of the Supplemental Bonds is payable on
Cctegcer o in each year as set forth on Exhibit 1 attached
herety and i1ncurporated herein by reference.

As ©I the date c¢f the Supplemental Loan Agreement, the
Suppiemental Bonds are subordinate as to source of and security
for payment to the following obligations, other than the Local
Bonds:
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TOWN OF FRANKLIN

DEBT SERVICE SCHEDULE

ANALYSIS OF 7% BORROWING COSTS
25 PRINCIPAL PAYMENTS

MATURITY ZERO COUPON
DATE BONDS
16/ 171987 ' 0.00
10/ 171988 0.00
10/ 171989 2,106.20
10/ 171990 2,106.20
10/ 171991 2,106.20
10/ 171992 2,106.20
10/ 171993 2,106.20
10/ 171994 2,106.20
10/ 171995 2,106.20
10/ 171996 2,106.20
10/ 171997 2,106.20
10/ 171998 2,106.20
10/ 171999 2,106.20
10/ 172000 2,106.20
10/ 172001 2,106.20
10/ 1/2002 2,106.20
10/ 172003 2,106.20
10/ 172004 2,106.20
10/ 172005 2,106.20
10/ 1/2006 2,106.20
10/ 172007 2,106.20
10/ 1/2008 2,106.20
10/ 172009 2,106.20
10/ 172010 2,106.20
10/ 172011 2,106.20
10/ 172012 2,106.20
10/ 172013 2,106.20
52,655.00

SMITH BARNEY, HARRIS UPHAM & CO. INCORPORATED
FILENAME: KBFR , 20-MAY-87,



WDA-Supp. S5Y-Municipal Sewer —~ ﬂ13'5;1f\{f
(October 1986) (?ﬁ

SCHEDULE Y
REVENUES

In accordance with Subsection 4.1(a) of the Supple-
mental Loan Agreement, the revenues generated from the operation

0f the System will be used monthly, in the order of priority
listed, as follows:

(i) as prescribed by the Loan Agreement, to
pay Operating Expenses of the System;

(ii) as prescribed by the Loan Agreement, to
the extent not otherwise limited by an outstanding local
resolution, indenture or other act or document, as reflected
on Schedule X to the Loan Agreement, and beginning seven
(7) months prior to the first date of payment of interest
on the Local Bonds from revenues and thirteen (13) months
prior to the first date of payment of principal of the
Local Bonds, respectively, to provide debt service on the
Local Bonds by depositing in a sinking fund one-sixth (1/6)
of the interest payment next coming due on the Local Bonds
and one-twelfth (1/12) of the principal payment next coming
due on the Local Bonds and, if the Reserve Account was not
funded f£from proceeds of the Local Bonds or otherwise
concurrently with the issuance thereof in an amount equal
to the Reserve Requirement, by depositing in the Reserve
Account an amount equal to one-twelfth (1/12) of one-tenth
(1/10) of the amount necessary to fund the Reserve Account
at 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) as prescribed by the Loan Agreement, 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;

(iv) beginning thirteen (13) months prior to
the first date of payment of principal of the Supplemental
Bonds, to provide debt service on the Supplemental Bonds by
depositing in a sinking fund one-twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, if the Supplemental Reserve Account was not funded



concurrently with the issuance thereof in an amount equal
to the Supplemental Reserve Requirement, by depositing in
the Supplemental Reserve Account an amount equal to
one-twelfth (1/12) of one-tenth "(1/10) of the amount
necessary to fund the Supplemental Reserve Account at the
Supplemental Reserve Requirement or, if the Supplemental
Reserve Account has been so funded (whether by Supplemental
Bond proceeds, monthly deposits or otherwise), any amount
necessary to maintain the Supplemental Reserve Account at
the Supplemental Reserve Requirement;

{v) to provide debt service on and
requisite reserves for any other subordinate indebtedness

of the Governmental Agency held or owned by the Authority;
and

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



WDA-Supp. 5Z-Municipal Sewer (EPA) ; WL
(November 1985) L ]

SCHEDULE Z
Additional and Supplemental Definitions
1. "EPA" means the United States Environmental

Protection Agency and any successors to the functions thereof.

2. "Local Statute" means Chapter 16, Article 13, of
the Code of West Virginia, 1931, as amended.

3. "System” means the works for the collection
and/or treatment, purification and disposal of sewadge, in its
entirety or any integral part thereof, owned by the
Governmental Agency and under the supervision and control of a
sanitary board, and any extensions, improvements or betterments
thereto hereafter constructed or acquired from any sources
whatscever and includes the Project.

Additional Conditions and Covenants

1. The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with, among other State and federal standards, the water
quality standards established by the West Virginia Department
of Natural Resources and EPA.

2. The Governmental Agency agrees that it will
permit the EPA to have access to the records of the
Governmental Agency 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.

3. As a condition precedent to the Authority's
making the Supplemental Loan, the Governmental Agency shall
have obtained, among other permits required, permits from the
EPA and the West Virginia Department of Natural Resources and
approval of the "Part B" supplement to its EPA grant agreement.

4, The Local Act shall contain a covenant
substantially as follows:

That the Governmental Agency will, to the full extent
permitted by applicable law and the rules and regulatfons
of the PSC, discontinue and shut off the services and
facilities of the System and, in the event the Governmental



Agency owns a water facility (the "Water System"), the
Water System to all users of services of the System
delinquent in payment of charges for the services of the
System and will not restore the services of either system
until all delinguent charges for the services of the System
have been fully paid.

5. To the extent required by law, the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having jurisdiction
before applying for federal financial assistance for pollution
abatement in order to maximize the amounts of such federal
financial assistance received or to be received for all water
development projects in the State.

6. Subject to any prior or parity obligations
described in Schedules X and Y attached te the Supplemental
Loan Agreement, and to the prior lien of the Local Bonds, the
net revenues derived from the operation of the System are

Pledged to the payment of the principal of the Supplemental
Bonds.
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
‘CHARLESTON

Entered:  May 4, 1987

CASE NO. 87-117-S-CN

TOWN OF FRANKLIN, a municipal

corporation, Pendleton County.
Application for a certificate of convenience
and necessity to construct sewer lines and a
secondary treatment plant consisting of a
partial mix lagoon system with ultraviolet
disinfection and cascade aeration, at Franklin,
Pendleton County.

FINAL ORDER

On February 23, 1987, the Town of Franklin (hereinafter '"Town"), a
municipal corporation, Pendleton County, filed an application, duly ver-“
ified, for a certificate of public convenience and necessity to construct
sewer lines and a secondary treatment plant consisting of a partial mix
lagoon system with ultraviolet disinfection and cascade aeration, at
Franklin, Pendleton County. The Town states in its application that
construction will be under two contracts. Contract No. 1 will consist of
the renovation and expansion of all treatment facilities including a 365
gpm central pump station, a four (4) cell aerated lagoon, ultraviolet
disinfection and cascade aeration. Contract No. 2 will consist of con-
struction of sewer lines and manholes that were inundated by flood condi-
tions during November, 1985.

The Town estimates in its application that construction will cost
approximately $1,047,132 and will be financed by a Federal Emergency
Management Agency (FEMA) grant in the amount of $781,736, and proceeds from

a bond issue in the amount of $265,396. By amended filing of March 28,

PUBLIC SERVICE COMMISSION
QOF WEST VIRGINIA '



1987, the Town has revised the bond issue amount to $273,396, which
includes $8,000 in financing costs.

By order entered February 26, 1987, the Town of Franklin was required
to give notice of the filing of its application by publishing a copy of
said order once in a newspaper, duly qualified by the Secretary of State,
published and of general circulation in Pendleton County, making due return
to the Commission of proper certification of publication immediately after
publication. Said order stated that anyone desiring to make objection to
said application must do so, in writing, within thirty (30) days after the
publication of said notice. Said order further stated that if no protests
are received within said thirty (30) day period, the Commission may waive
formal hearing and grant the application of the Town of Franklin, based
upon the evidence submitted with said application and the Commission's
review thereof.

On March 28, 1987, the Town of Franklin filed with the Commission an
affidavit of newspaper publication of the Commission's February 26, 1987
order in The Pendleton Times, a newspaper published at Franklin, Pendleton
County, on March 19, 1987. As a result of said public notice by newspaper
publication the Commission has received no letters of public protests to
the application of the Town of Franklin for a certificate of public
convenience and necessity.

This certificate application filing has been reviewed by the Commis-
sion's Staff and the findings of said review and resulting recommendations
were filed with the Commission by the April 17, 1987 memorandum of
Robert F. Williams, Staff Attorney. Staff reports that the proposed
construction is essentially the rebuilding and replacement of an existing

sewer system which was devastated by the November, 1985 flood. When said
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system is completed it is expected to serve approximately 434 customers.
Rates and charges proposed by the Town provide for a declining rate block
structure with a minimum bill of $5.50 per month. Staff reports that on

February 10, 1987, the Town of Franklin adopted a rate ordinance pursuant

to West Virginia Code §24-2-4b that provides for rates and revenues to
support the proposed construction. The Town of Franklin has therefore

complied with Commission's policy as expressed in The Town of Ripley, Case

No. 83-332-W-CN (May 7, 1984), which requires that a municipality seeking a
certificate of public convenience and necessity from this Commission must
have in place a proper rate ordinance, implemented pursuant to West

Virginia Code §24-2-4b, to support the financing of proposed construction.

Staff concludes in its April 17, 1987 memorandum that upon its review
of said application, the proposed project is found to be technically and
economically feasible, adequateiy financed on a permanent and interim
basis, and supported by adequate rates. Staff notes that the Pendleton
County Bank has provided a letter of commitment to provide a line of
credit, as necessary, to provide sufficient cash flow during project
construction. Staff thereupon recommends that the certificate be approved.

In consideration of the information and data provided by the Town in
its certificate application filing, the Commission Staff review and rec-
ommendations resulting therefrom, and of the absence of public protests to
said application, it is the Administrative Law Judge's opinion that public
hearing on said application may be waived and the sought after certificate
of public convenience and necessity granted.

IT IS, THEREFORE, ORDERED that a certificate of public convenience and
necessity be, and it hereby is, granted to the Town of Franklin to con-

struct sewer lines and a secondary treatment plant, as proposed in its
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February 23, 1987 application filing, at a total project cost of
$1,047,132, to be financed by a FEMA grant in the amount of $781,736 and
proceeds from the Town's bond issue in the amount of $273,396.

IT IS FURTHER ORDERED that the Executive Secretary of the Commission
serve a copy of this order upon all parties of record by United States
First Class Mail and upon the Commission and its Staff by hand delivery.

This order is issued pursuant to General Order No. 212, dated December
16, 1982, which order designates the Division of Administrative Law Judges
as the initial decision making body in the Public Service Commission and
authorizes the Public Service Commission Administrative Law Judges to issue
orders on behalf of the Commission im all proceedings filed pursuant to

Chapter 24 of the West Virginia Code, which proceediﬁgs are not set for

hearing and which orders shall have the full force and effect of Commission
orders, without the provision for the filing of exceptions thereto.

Leave is hereby granted to the parties to file a petition for further
hearing, reopening, or rehearing pursuant to Rule 19 of the Commission's

Rules of Practice and Procedure with the Executive Secretary of the Commis-

sion within ten (10) days after the date this order is mailed.

Vb

Charles D. Perflter
Administrative Law Judge
CDP:dfs
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Public Service Commission Of West Virginia
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201 Brooks Street, P 0. Box 812
Chareston, West Virginw 25323

Date
T0:

Invoice No.

PLEASE MAKE CHECK PAYABLE TO: PUBLIC SERVICE COMMISSION OF W. VA.

SEND REMITTANCE TO: Public Service Commission of W. Va.
Attention: Robert L. Stine
Post Office Box 812
Charleston, West Virginia 25323

(PLEASE RETURN ONE COPY OF THIS INVOICE WITH REMITTANCE)
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THE TOWN OF FRANKLIN

Sewer Revenue Bonds,
Series 1987 A and Series 1987 B

CROSS~-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned, DANIEL B, YONKOSKY, Secretary-Treasurer
of West Virginia Water Development Authority, for and on behalf of
West Virginia Water Development Authority (the "Authority") and
BRUCE A, MINOR, Mayor of The Town of Franklin (the "Issuer"), hereby
certify as follows:

1. On the 8th day of June, 1987, the Authority received
the entire original issue of $273,396 in aggregate principal amount
of Sewer Revenue Bonds, Series 1987 A and Series 1987 B
(collectively, the '"Bonds"), issued as a single, fully registered
Bond of each Series, numbered AR~1 and BR-1, respectively, both
dated June 8, 1987, the Series 1987 A Bond being in the principal
amount of $220,741 and the Series 1987 B Bond being in the principal
amount of $52,655.

2. At the time of such receipt of the Bonds upon original
issuance, all of the Bonds had been executed by Bruce A. Minor, as
Mayor of the Issuer, by his manual signature, and by
M. L. Sponaugle, Jr., as Recorder of the Issuer, by his manual
signature, and the cfficial seal of the Issuer had been affixed upon
the Bonds.

3. The Issuer has received and hereby acknowledges
recelpt from the Authority, as the original purchaser of the Bonds,
of the proceeds of the Series 1987 A Bonds in the aggregate amount
of $220,741 and proceeds of the Series 1987 B Bonds in the aggregate
principal amount of $52,655, there being mno interest acecrued
thereon.



IN WITNESS WHEREOF, Daniel B, Yonkosky duly signed and
delivered this receipt on behalf of WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY and THE TOWN OF FRANKLIN has caused this receipt toc be

executed and delivered by its Mayor, as of this Bth day of June,
1987,

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

By S on bl B W/’

Secretary~Treasurer

THE TOWN OF FRANKLIN

By 7ﬁégZXAAA1£ (ﬁ\ \FYT)C,Ybﬂﬂ,

Mayor

06/01/87
FRKNS1-G



SLLSTATE LEGAL SUPPLY CO. ONE COMRERCE CRIVE, CRANFORDMEYY JERSEY 07016 2 EDt11G




THE TOWN OF FRANKLIN

Sewer Revenue Bonds,
Series 1987 A and Series 1987 B

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

Kanawha Valley Bank,
National Assoclation

Charleston,

West Virginia

Ladies and Gentlemen:
There are delivered to you herewith:

(1) Bond No. AR-1, constituting the entire original
issue of The Town of Franklin Sewer Revenue Bonds,
Series 1987 A, in the principal amount of $220,741 and
Bond No. BR~1, constituting the entire original issue of
The Town of Franklin Sewer Revenue Bonds, Series 1987 B,
in the principal amount of $52,655 both dated June 8, 1987
(collectively, 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 and Notes Ordinance
and Supplemental Resolution duly enacted and adopted by
the Issuer (collectively, the 'Local Act™);

{(2) A copy of the Local Act authorizing the above
Bond issue, duly certified by the Recorder of the Issuer;

(3) Executed counterparts of the loan agreement and
the supplemental loan agreement, both dated March 17,
1987, by and between the West Virginia Water Development
Authority (the "Authority") and the Issuer (collectively,
the "Loan Agreement");

(4) A signed opinion of nationally recognized bond
counsel regarding the validity of the Loan Agreement and
Bonds.

You are hereby requested and authorized to deliver the
Bonds to the Authority upon payment to the account of the Issuer of
the sum of $273,396, representing the agreed aggregate purchase
price of the Bonds, there being no accrued interest thereon. Prior
to such delivery of the Bonds, you will please cause the Bonds to be



authenticated by an authorized officer, as Bond Registrar, in
accordance with the forms of Certificate of Authentication and
Registration thereon.

Dated this 8th day of June, 1987,

THE TOWN OF FRANKLIN

> Mﬁ%w 6) )Z/QMW

06/01/87
FRENS1-H
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(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF FRANKLIN
SEWER REVENUE BOND, SERIES 1987 A

No. AR-1 $220,741

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
FRANKLIN, a municipal corporation 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 TWC HUNDRED TWENTY THOUSAND SEVEN HUNDRED FORTY-ONE DOLLARS
($220,741), in installments on COctober 1 of each vear 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
coriginal 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
October 1, 1987. Principal installments of this Bond are payable in
any coin or currency which, on the respective dates of payment of
such installments, 1is 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
reglstered owner hereof at the address as it appears on the books of
Kanawha 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 wupon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement
between the Issuer and the Authority, dated March 17, 1987.



This Bond is issued to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements to the existing sewage facilities of the Issuer (the
"Project") and to pay certain costs of issuance hereof and related
costs, This Bond is issued under the autherity of and in full
compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13 of the
West Virginia Code of 1931, as amended (the "Act"), and an Ordinance
and Supplemental Resolution, duly enacted and adopted, respectively,
by the Issuer on May 26, 1987, and June 2, 1987 (collectively called
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 1is issued contemporanecusly with the Sewer
Revenue Bonds, Series 1987 B, of the Issuer (the "Series 1987 B
Bonds"), issued in the aggregate principal amount of $52,655, which
Series 1987 B Bonds are junior and subordinate with respect to liens
and sources of and security for payment to the Bonds.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, moneys in the Bond Construction
Trust Fund created under the Bond Legislation until applied to the
construction of the Project and unexpended proceeds of the Bonds of
this series (the "Bonds"). Such Net 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
corporate 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 Net Revenues, moneys in the
Bond Construction Trust Fund created under the Bond Legislation
until applied to the construction of the Project and unexpended Bond
proceeds. 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 1157 of the amount required to
pay the maximum amount due in any year of principal of and interest
on the Bonds, the Series 1987 B Bonds, and all other obligations
secured by or payable from such revenues prior to or on a parity
with the Bonds or the Series 1987 B Bonds, provided, however, that

2.



80 long as there exists in the Series 1987 A Bonds Reserve Account
created under the Bond Legislation for the Bonds (the "Series 1987 A
Bonds Reserve Account'") an amount at least equal to the maximum
amount of principal and interest which will become due on the Bonds
in any year, and in the respective reserve accounts established for
the Series 1987 B Bonds and any other obligations outstanding prior
to or on a parity with the Bonds or the Series 1987 B Bonds, an
amount at least equal to the requirement therefor, such percentage
may be reduced to 110%7. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided
the registered owners of the Bonds are exclusively as provided in
the Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar 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
Bond 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 sclely to 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 owner of this Bond.

IT 15 HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent te and in the issuance of this Bomd 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 intoc 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.

IN WITNESS WHEREOF, THE TOWN OF FRANKLIN has caused this
Bond to be signed by its Mayor and its corporate seal to be heresunto
affixed hereon and attested by its Recorder, and has caused this
Bond to be dated June 8, 1987.

[SEAL]

Mayor

ATTEST:

Recorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

Date: June 8, 1987

KANAWHA VALLEY BANK, NATIONAL
ASSOCTIATION, as Registrar

By
Its Authorized Officer




EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

MATURITY
DATE COUPCN PRINCIPAL INTEREST DEBT SERVICE
107 171987  0.000 .00 5,806.35 5,806.35
10/ 11988  0.000 0.00 18,498.10 18,498.10
16/ 171989 8.380 2,856.00 18,498.10 21,354.10
10/ 171990  B.330 3,095.00 18,258.76 21,353.76
10/ 171991 8.380 3,355.00 17,999.40 21,354 .40
10/ 171992 8.380 3,636.00 17,718.25 21,354.25
10/ 171993 8.380 3,941.00 17,413.56 21,354.56
10/ 1/19%4  8.380 4,271.00 17,083.30 21,354.30
10/ 11995  8.380 4,629.00 16,725.39 21,354.39
19/ 171996 8.380 5,016.00 16,337.48 21,353.48
10/ 11997 8.380 5,437.00 15,917.14 21,354 .14
10/ /1998  8.380 5,892.00 15,461.52 21,353.52
10/ 171999  B8.380 6,386.00 14,967.77 21,353.77
10/ 172000 8.380 6,921.00 14,6432.62 21,353.62
107 172001 8,380 7,501.00 13,852.64 21,353.64
10/ 1/2002 8.380 8,130.00 13,224.06 21,354.06
10/ 172003 8.380 8,811.00 12,562.77 21,353.77
10/ 172004 8.380 9,550.00 11,804.40 21,354.40
107 172005 8.380 10,350.00 11,004.11 21,354.11
10/ 1/2006 8.380 11,217.00 10,1356.78 21,323.78
10/ 172007 8.380 12,157.00 9,196.80 21,353.80
10/ 172008 8.380 13,176.00 8,178.04 21,354.04
10/ 172009 8.380 14,280.00 7,073.89 21,353.89
10/ 1/2010 8.380 15,477.00 5,877.23 21,354.23
10/ 172011 8.380 16,774.00 4,580.26 21,354.26
107 1/2%'2  8.380 18,180.00 3,174.60 21,354.60
10/ 142013 8.380 19,703.00 1,651. 11 21,354 .11
220,741.00 337,414, 43 558,155.43

SMITH BARNEY, HARRIS UPHAM & CO. INCORPORATED

FILENAME: KBFR

, 20-MAY-87,



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

the within Bond and does hereby irrevocably constitute and appoint
s 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:

06/05/87
FRKNS1-W
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(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF FRANKLIN
SEWER REVENUE BOND, SERIES 1987 B

No. BR-1 $52,655

KNOW AILL MEN BY THESE PRESENTS: That THE TOWN OF
FRANKLIN, a municipal corporation 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 FIFTY-TWO THOUSAND SIX HUNDRED FIFTY-FIVE DOLLARS (%$52,655),
in annual installments on October 1 of each vear as set forth on the
"Schedule of Annual Debt Service" attached as Exhibit A hereto and
Incorporated herein by reference, without interest.

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 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 Supplemental
Loan Agreement between the Issuer and the Authority, dated March 17,
1987.

This Bond is issued to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements to the existing sewage facilities of the Issuer (the
"Project") and to pay certain costs of issuance hereof and related
costs. This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13~of the
West Virginia Code of 1931, as amended (the "Act"), and an Ordinance
and Supplemental Resolution, duly enacted and adopted, respectively,
by the Issuer on May 26, 1987, and June 2, 1987 (collectively called
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 payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid
from said Net Revenues all payments then due and owing on account of
the Series 1987 A Bonds herein described and unexpended proceeds of
the Bonds of this series (the "Bonds'"). Such Net 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 corporate 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, except from said
special fund provided from the Net Revenues and unexpended Bond
proceeds. 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 amount required to
pay the maximum amount due in any year of principal of and interest,
if any, on the Bonds, the Series 1987 A Bonds and all other
obligations secured by or payable from such revenues prior to or om
a parity with the Series 1987 A Bonds or the Bonds, provided
however, that so long as there exists in the Series 1987 B Bonds
Reserve Account created under the Bond Legislation for the Bonds
(the "Series 1987 B Bonds Reserve Account™) and the reserve account
established for the Series 1987 A Bonds, respectively, amounts at
least equal to the maximum amount of principal and interest which
will become due on the Bonds and the Series 1987 A Bonds in any
year, and any reserve account for any such prior or parity
obligations is funded at least at the requirement therefor, such
percentage may be reduced to 1107. The Issuer has entered into
certain further covenants with the registered owners of the Bonds
for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively
as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of Kanawha Valley Bank, National Association,
Charleston, West Virginia, as registrar (the "Registrar"), by the
registered owner, or by its attorney duly authorized in writing,

2.



upcen the surrender of this Bond together with a written instrument
of transfer satisfactory to the Bond Registrar duly executed by the
registered owner or its attorney duly authorized in writing.

Subject to the registration requirements as 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 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 owners of the
Bonds, which lien is subordinate to the lien in favor of the
registered owners of the Series 1987 A Bonds.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGES AND S0URCES OF AND SECURITY FOR PAYMENT TO THE OUTSTANDING
SEWER  REVENUE BONDS, SERIES 1987 A, OF THE ISSUER (THE
"SERIES 1987 A BONDS'"), ISSUED CONCURRENTLY HEREWITH AND DESCRIBED
IN THE BOND LEGISLATION,

IT IS5 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 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 1f
written fully herein.



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 hereon and attested by its Recorder, and has caused this
Bond to be dated June 8, 1987.

[SEAL]

Mayor

ATTEST:

Recorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 B Bonds deseribed in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

Date: June 8, 1987

KANAWHA VALLEY BANK, NATIONAL
ASSOCTATION, as Registrar

By
Tts Authorized Officer




EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

MATURITY ZERO COUPON
DATE 80ONDS
10/ 171987 0.00
10/ 171988 0.00
10/ 171989 2,106.20
10/ 171990 2,106.20
10/ 171991 2,106.20
10/ 171992 2,106.20
10/ 171993 2,106.20
10/ 171994 2,106.20
10/ 171995 2,106.20
10/ 171996 2,106.20
10/ 171997 2,106.20
10/ 1/1998 2,106.20
10/ 171999 2,106.20
10/ 1/2000 2,106.20
10/ 172001 2,106.20
10/ 172002 2,106.20
10/ 1/2003 2,106.20
10/ 172004 2,106.20
10/ 172005 2,106.20
10/ 1/2006 2,106.20
10/ 172007 2,106.20
10/ 172008 2,106.20
10/ 172009 2,106.20
10/ 172010 2,106.20
10/ 172011 2,106.20
10/ 172012 2,106.20
10/ 1/2013 2,106.20
52,655.00

SMITH BARNEY, HARRIS UPHAM & CO. INCORPORATED
FILENAME: KBFR , 20-MAY-87,



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

the within Bond and does hereby irrevocably constitute and appoint
s+ Attorney to tramsfer
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:

06/05/87
FRKNSI=-X
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STEPTOE & JOHNSON
ATTORNEYS AT Law

SIXTH FLOOR

CLARKSBURG

RALPH BOHANNON
ERNEST C. SWIGER
HERBERT G. UNDERWOOD
JACKSON L. ANDERSON
ROBERT G. STEELE
SJAMES M. WILSON
PATRICK D. DEEM
ROBERT M. STEPTOE. JR.
ANNE R. WILLIAMS
JAMES D. GRAY
VINCENT A, COLLINS
JAMES A. RUSSELL

FRANK E. SIMMERMAN, JR.

WiLLIAM T. BELCHER
MICHAEL L. BRAY
DAVID C. CLOVIS

J. GREG GOODYKOONTZ
IRENE M. KEELEY
EVANS L. KiNG, JR.
WALTER L. WILLIAMS
SUSAN S. BREWER
RONALD H. HANLAN

C. DAVID MORRISON
HARRY P. WADDELL
CLEMENT D. CARTER It
W. HENRY LAWRENCE v
WILLIAM E. GALEOQOTA
GORDON H. COPLAND
RANDALL C. LIGHT
RICHARD M. YURKO. JR.
GARY W. NICKERSON

W. RANDOLPH FIFE

UNION NATIONAL CENTER EAST
2, 0. 80X 2180
CLARKSBURG, W. Va. 26302-2100

{204) €24- 8000
TELECOPIER (304) 622-26786

CHARLESTON OFFICE
715 CHARLESTON NATIONAL PLAZA
P 0.BOX 1588
CHARLESTON, W. VA. 25326
{304) 342-2191

June 8, 1987

CHARLESTON

CHARLES W. YEAGER
CARL F. STUCKY, JR.
QTiS L.Q'CONNOR
WAYNE A, SINCLAIR
JAMES R. WATSON
DANIEL R. SCHUDA
SPRAGUE W. HAZARD
HERSCHEL H. ROSE il
CHRISTOPHER P. BASTIEN
STEVEN P McGOWAN
MARTIN R.SMITH, JR.

OF COUNSEL
ROBERT W. LAWSON, JR.
EDWARD wW. EARDLEY
EUGENE G. EASON

WRITER'S DIRECT DIAL NUMBER

The Town of Franklin
Sewer Revenue Bonds, Series 1987 A

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Gentlemen:

We have acted as bond counsel in connection with the issuance by The
Town of Franklin (the "Issuer"), a municipal corporation and political
subdivision organized and existing wunder the laws of the State of
West Virginia, of $220,741 Sewer Revenue Bonds, Series 1987 A, dated the date
hereof (the "Local Bonds").

We have examined the law and certified copies of proceedings and
other papers relating to the authorization of a 1loan agreement, dated
March 17, 1987, including all schedules and exhibits attached thereto (the
"Loan Agreement"), between the Issuer and the West Virginia Water Development
Authority (the "Authority") and the Local Bonds, which are to be purchased by
the Authority in accordance with the provisions of the Loan Agreement. The
Local Bonds are originally issued in the form of one bond, registered as to
principal and interest to the Authority, with interest payable April 1 and
October 1 of each year, commencing October 1, 1987, at the rate of 8.38% per
annum, and with principal installments payable on October 1 in each of the
years 1989 through 2013, inclusive, all as set forth in "Schedule X," attached
to the Loan Agreement and incorporated in and made a part of the Local Bonds.

The Local Bonds are 1issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia,
including particularly, Chapter 16, Article 13 of the Code of West Virginia,
1931, as amended (the "Local Statute"), for the purposes of permanently
financing a portion of the costs of acquisition and construction of additions,

/0



West Virginia Water Development Authority
Page 2

betterments and improvements for the existing sewerage facilities of the
Issuer (the "Project") and paying certain issuance and other costs in
connection therewith.

We have also examined the applicable provisions of the Local
Statute, the bond ordinance duly enacted by the Issuer on May 26, 1987, as
supplemented by a supplemental resolution adopted June 2, 1987 (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 that has been
undertaken. The Local Bonds are subject to redemption prior to maturity to
the extent, at the time, under the conditions and subject to the limitations
set forth in the Local Act and the Loan Agreement.

Based upon the foregoing, we are of the opinion, under existing law,
ag follows:

1. The Issuer is a duly organized 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 referred to in the Loan Agreement and to issue and sell
the Local Bonds, all under the Local Statute 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 cannot be amended so as to affect adversely the rights of
the Authority or diminish the obligations of the Issuer without the consent of
the Authority.

3. The Local Act and all other mnecessary ordinances and
regsolutions have been duly and effectively enacted and adopted by the Issuer
and constitute valid and binding obligations of the Issuer enforceable upon
the TIssuer. The Local Act contains provisions and covenants substantially in
the form of those set forth in Section 4.1 of the Loan Agreement.

4, The Local 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 net revenues
of the System referred to in the Local Act and secured by a first lien on and
pledge of the net revenues of said System, all in accordance with the terms of
the Local Bonds and the Local Act.

5. The interest on the Local Bonds (a) is excluded from gross
income for federal income tax purposes and (b) is not an ditem of tax
preference for purposes of the federal alternative wminimum tax dimposed on
individuals and corporations; however, it should be noted that with respect to
corporations (as defined for federal income tax purposes), such interest is
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taken into account in determining adjusted net book income (adjusted current
earnings for taxable years ending after December 31, 1989) for the purpose of
computing the alternative minimum tax imposed on such corporations. The
opinion set forth in clause (a) above is subject to the condition that the
Issuer comply with all requirements of the Internal Revenue Code of 1986 that
must be satisfied subsequent to the issuance of the Local Bonds in order that
interest thereon be (or continue to be) excluded from gross income for federal
income tax purposes. Failure to comply with such requirements could cause the
interest on the Local Bonds to be so included in gross income retroactive to
the date of issuance of the Local Bonds. The Issuer has covenanted to comply
with all such requirements. We express no opinion regarding other federal tax
consequences arising with respect to the Local Bonds.

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

It is to be understood that the rights of the holders of the Local
Bonds and the enforceability of the Local Bonds and the Local Act may be
subject to bankruptey, 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 in appropriate cases.

We have examined the executed and authenticated Local 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,
557795?% bAmo
STEPTOE & JOHNSON

06/01/87
FRKNS1-J
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STEPTOE & JOHNSON
ATTORNEYS AT Law

SiXTH FLOOR

CLARKSBURG CHARLESTON
NION NATIONAL CENTER EAST

RALPH BOHANNON v A CHARLES W. YEAGER
ERNEST C. SWIGER ’ CARL ¥ STUCKY, JR.
HERBERT G. UNDERWOOD P. 0. BOX 2180 OTIS L.O'CONNDR
JACKSON L. ANDERSON WAYNE A. SINCLAIR
ROBERT G. STEELE CLARKSBURG, W. VA. 26302 -2190 JAMES R. WATSON
;:‘nflgumbwg_esé?’ln DANIEL R. SCHUDA

. - RAG ) o
ROBERT M. STEPTOE, JR. {304) 624-8000 EEPSCSELWH.H;\SQE i
ANNE R. WILLIAMS CHRISTOPHER P 8ASTIEN
JAMES D. GRAY TELECOPIER (304) 624- 8182 STEVEN P, McGOWAN
VINCENT A.COLLINS MARTIN R. SMITH. JR
JAMES A. RUSSELL . W. RANDOLPH FIFE
FRANY® E. SIMMERMAN, JR. .
WILLIAM T. BELCHER CHARLESTON OFFICE
MICHAEL L. BRAY —
DAVID C. CLOVIS 15 CHARLESTON NATIONAL PLAZA
J. GREG GOODYKOONTZ P 0. BOX 1588
IRENE M. KEELEY C

HARLESTON, W. VA. 25326 OF COUNSEL

EVANS L. KING, JR. !
WALTER L WiLLiAmMS (304) 342-2191 ROBERT W. LAWSON, JR.

SUSAN S. BREWER

RONALD H. HANLAN
C. DAVID MORRISON
HARRY P. WADDELL
CLEMENT O. CARTER fif

W. HENRY LAWRENCE IV

WILLIAM E. GALEOTA

GORDON H.COPLAND ITER' | MBER
RAMDALL B aR June 8, 1987 WR S DIRECT DIAL NU E
RICHARD M. YURKO, JR,

GARY W. NICKERSON

LOUIS E. ENDERLE

ROBERT J. SCHIAVONI

TELECOPIER (30C4) 342- 0726

The Town of Franklin
Sewer Revenue Bonds, Series 1987 B

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Gentlemen:

We have acted as bond counsel in connection with the issuance by The
Town of Franklin (the "Issuer"), a municipal corporation and political
subdivision organized and existing under the laws of the State of
West Virginia of $52,655 Sewer Revenue Bonds, Series 1987 B, dated the date
hereof (the "Supplemental Bonds").

We have examined the law and certified coples of proceedings and
other papers relating to the authorization of a supplemental loan agreement,
dated March 17, 1987, including all schedules and exhibits attached thereto
(the "Supplemental Loan Agreement"), between the Issuer and the West Virginia
Water Development Authority (the "Authority"”) and the Supplemental Bonds,
which are to be purchased by the Authority in accordance with the provisions
of the Supplemental Loan Agreement. The Supplemental Bonds are originally
issued in the form of one bond registered as to principal to the Authority,
without interest thereon, with principal payable in installments on October 1
in each of the years 1989 through 2013, inclusive, all as set forth in
"Schedule X," attached to the Supplemental Loan Agreement and incorporated in
and made a part of the Supplemental Bonds.

The Supplemental Loan Agreement is supplemental to a loan agreement
also dated March 17, 1987, between the Issuer and the Authority (the "Loan
Agreement™), The Supplemental Bonds are junior, subordinate and inferior as
to lien and source of and security for payment to the bonds issued pursuant to
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the Loan Agreement and designated "Sewer Revenue Bonds, Series 1987 A" (the
"Local Bonds"), which Local Bonds are issued simultanecusly herewith.

The Supplemental Bonds are issued, together with the Local Bonds,
under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly, Chapter 16,
Article 13 of the Code of West Virginia, 1931, as amended (the "Local
Statute"), for the purposes of permanently financing a portion of the costs of
acquisition and construction of additions, betterments and improvements for
the existing sewerage facilities of the Issuer (the "Project™ and paying
certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of the Local
Statute, the bond ordinance duly enacted by the Issuer on May 26, 1987, as
supplemented by a supplemental resolution adopted June 2, 1987 (collectively,
the "Local Act"), pursuant to and under which Local Statute and Local Act the
Supplemental Bonds are authorized and issued, and the Supplemental Loan
Agreement that has been undertaken. The Supplemental 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 Supplemental
Loan Agreement.

Based upon the foregoing, we are of the opinion, under existing law,
as follows:

1. The Issuer is a duly organized 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 and to operate and
maintain the System referred to in the Supplemental Loan Agreement and to
issue and sell the Supplemental Bonds, all under the Local Statute and other
applicable provisions of law.

2. The Supplemental 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 cannot be amended zo as to affect adversely the
rights of the Authority or diminish the obligations of the Issuer without the
consent of the Authority.

3. The Local Act contains provisions and covenants substantially
in the form of those set forth in Section 4.1 of the Supplemental Loan
Agreement.

4, The Local Act and all other necessary ordinances and
resolutions have been duly and effectively enacted and adopted by the Issuer
and constitute valid and binding obligations of the Issuer enforceable upon
the Issuer.
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5. The Supplemental 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
net revenues of the System referred to in the Local Act and secured by a lien
on and pledge of the net revenues of said System, junior and subordinate only
to that created for the Local Bonds, all in accordance with the terms of the
Supplemental Bonds and the Local Act.

6. The Issuer has reserved the right to issue additional bonds
ranking on a parity with the Supplemental Bonds, as provided in the Local Act.

7. The Supplemental Bonds are, under the Local Statute, exempt
from taxation by the State of West Virginia or any county, municipality,
political subdivision or agency thereof.

It is to be understood that the rights of the holders of the
Supplemental Bonds and the enforceability of the Supplemental Bonds and the
Local Act may be subject to bankruptcy, insolivency, 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 in appropriate
cases.

We have examined the executed and authenticated Supplemental Bond
numbered BR-1l, and in our opinion the form of such bond and its execution and
authentication are regular and proper.

Very truly yours,
SEp iz rffehrer
STEPTOE & JOHNSON

06/02/87
FREKNS1~1
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CLARKSBURG

RALPH BCOHANNON
ERNEST C. SWIGER
HERBERT G. UNDERWOOD
JACKSON L. ANDERSON
ROBERT G. STEELE
JAMES M. WILSON
FPATRICK D. DEEM
ROBERT M, STEPTOE. JR.
ANNE R. WILLIAMS
JAMES D. GRAY
VINCENT A.COLLINS
JAMES A. RUSSELL

FRANK E. SIMMERMAN, JR.

WiLLIAM T. BELCHER
MICHAEL L. BRAY
DAVID C. CLOVIS

J. GREG GOODYKQONTZ
IRENE M. KEELEY
EVANS L.KING, JR.
WALTER L. WILLIAMS
SUSAN S. BREWER
RONALD k. HANLAN

C. DAVID MORRISON
HARRY B WADDELL
CLEMENT D. CARTER Il
W. HENRY LAWRENCE v
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GURDON H. COPLAND
RANDALL C. LIGHT
RICHARD M. YURKO, JR,
GARY W. NICKERSON
LOUIS E, ENDERLE
ROBERT J. SCHIAVONI

STEPTOE & JOHNSON
ATTORNEYS AT Law
SIXTH FLOOR
UNION NATIONAL CENTER EAST

P O BOX 2190

CLARKSBURG, W. Va. 26302-2100
[304) 624- BOOO

TELECOPIER (304) &24- 8183

CHARLESTON OFFICE
715 CHARLESTON NATIONAL PLAZA
P O.BOX 18588
CHARLESTON, W. Va. 25326
304 342- 2191
TELECORIER (304 342- 07268

June 8, 1987

The Town of Franklin

CHARLESTON

CHARLES w, YEAGER
CARL F. STUCKY, JR.
OTIS L.O'CONNDR
WAYNE A. SINCLAIR
JAMES R. WATSON
DANIEL R. SCHUDA
SPRAGUE W. HAZARD
HERSCHEL H. RDSE 1Nl
CHRISTOPHER P SASTIEN
STEVEN P McGOWAN
MARTIN R, SMITH, JR.
W. RANDOLPH FIFE

OF COUNSEL
ROBERT W. LAWSON, JR.

WRITER'S DIRECT DIAL NUMBER

Sewer Revenue Bonds, Series 1987 A

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Gentlemen:

We have examined a transcript of proceedings relating to the
issuance of $220,741 aggregate principal amount of Sewer Revenue Bonds,
Series 1987 A (the '"Local Bonds")}, of The Town of Franklin (the "lIssuer"), and
a Certificate as to Arbitrage executed by the Mayor of the Issuer on this
date,

Based upon such Certificate as to Arbitrage, we are of the opinion
that the facts, estimates and circumstances set forth in the Certificate as to
Arbitrage are sufficient to satisfy the requirements of Section 148 of the
Internal Revenue Code of 1986 (the "Code") to support the conclusion that the
Local Bonds are not "arbitrage bonds" as therein defined. No matters have
come to our attention which make unreasonable or incorrect such statements,
expectations or representations.

In the Certificate as to Arbitrage, the Issuer represented, among
other things, that (i) the Issuer has general taxing powers to finance
operations of or facilities of the nature of the Project; (ii) the Local Bonds
are not private activity bonds within the meaning of the Code; (iii) 957 or
more of the net proceeds of the Local Bonds are to be used for local
governmental activities of the Issuer; (iv) the Issuer and all subordinate
entities will issue 1less than $5,000,000 aggregate principal amount of
tax—exempt obligations (other than private activity bonds as definmed in the
Code) during the calendar year 1987, being the calendar year in which the
Local Bonds are being issued; and (v) the Issuer has issued mno other
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obligations during such calendar year other than the Series 1987 B Bonds
described in such Certificate as to Arbitrage. We express no opinion herein
as to the taxability of the interest on the Local Bonds in the event of the
failure to comply with the other requirements and restrictions of Section 148
of the Code and any regulations and rulings promulgated thereunder.

Accordingly, it is our opinion that, under existing law, the Local
Bonds are mnot "arbitrage bonds" as so defined. It is our further opinionm,
based upon such Certificate as to Arbitrage, that proceeds of the Local Bonds
are not subject to the arbitrage rebate requirements set forth in
Section 148(f) of the Code.

Very truly yours,
Cf?@ ,/\ﬁan//m o™
STEPTOE & JOHNSON

06/02/87
PETER1-K
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SPONAUGLE, SPONAUGLE & BOWERS

ATTORNEYS AT LAW

GEORGE 1. SPONAUGLE BOX 878, CHESTNUT ST.

GEQORGE 1. SPONAUGLE il FRANKLIN, WV 26807

JEFFREY 5. BOWERS PHONE 304.358.233%
June 8, 1987

The Town of Franklin
Sewer Revenue Bonds,
Series 1987 A and Series 1987 B

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Steptoe & .Johnson
Post Office Box 2190
Clarksburg, West Virginia 26301

Gentlemen:

We are counsel Lo The Town of Franklin, in Pendleton County, West
Virginia (the "Issuer"}. As such counsel, we have examined copies of the
approving opinions of Steptoe & Johuson, as bond counsel, a loan agreement and a
supplemental loan agreement, both dated March 17, 1987, by and between the West
Virginia Waler Development Authority (the "Authority") and the Issuer
(collectively, the "Loan Agreement"}, the Local Act {as defined therein) and
other documents relating to the above-captioned Bonds of the Issuer. Terms used

in said opinions, Local Act and Loan Agreement and not otherwise defined herein
have the same meanings herein,

We are of the opinion that:

1. 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 wvalid and binding agreement of the Issuer in
accordance with its terms.

2. The Mayor and members of the council of the Issuer have been duly
and properly elected, have taken the requisite oaths, and are authorized to act
on behalf of the Issuer.

3. The Local Act has been duly enacted and adopted by the Issuer and
is in full force and effect.
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4. The execution and delivery of the Bonds and the Loan Agreement and
the consummation of the transacions contemplated by the Loan Agreement, 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 agreement or other instrument to which the Issuer 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 permits, licenses, approvals and
authorizations necessary for the issuance of the Bonds, acquisition and
construction of the Project, operation of the System and imposition of rates and
charges, including, without limitaion, the receipt of all requisite orders and
approvals from the Public Service Commission of West Virginia, and has taken any
other action required for the imposition of such rates and charges, including,
without Ilimitation, the enactment of an ordinance prescribing such rates and
charges. The respective times for appeal of such rate ordinance and orders and
approvals of the Public Service Commission of West Virginia have expired prior
to the date hereof without any appeal.

6. To the best of my knowledge, there is no action, suil, 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 traunsactions contemplated by the Loan Agreement,
acquisition and construction of the Projecl, operation of the System or Lhe
validity of the Bonds or the collection or pledge of the Net Revenues therefor.

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

Very truly yours,

SPONAUGLE, SPONAUGLE & BOWERS

Ge

GIS I1/1bh
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THE TOWN OF FRANKLIN

Sewer Revenue Bonds,
Series 1987 A and Series 1987 B

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

1. TERMS

2. NO LITIGATION

3. GOVERNMENTAL APPROVALS AND BIDDING

4, NO ADVERSE FINANCTAL CHANGE; INDEBTEDNESS
5. CERTIFICATION OF COPIES OF DOCUMENTS

6. INCUMBENCY AND OFFICIAL NAME

7. LAND AND RIGHTS-OF-WAY

8. MEETINGS, NOTICES, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. GRANTS
11, LOAN AGREEMENT
12, RATES

13. SIGNATURES AND DELIVERY

14, BOND PROCEEDS

15. PUBLICATION AND PUBLIC HEARING ON BOND
AND NOTES ORDINANCE

16. PRIVATE USE OF FACILITIES

17. NO FEDERAL GUARANTY

18. INFORMATION RETURN

19. SPECIMEN BONDS

We, the undersigned MAYOR and the undersigned RECORDER of
The Town of Franklin in Pendleton County, West Virginia (the
"Issuer"), and the undersigned ATTORNEY for the Issuer, hereby
certify in connection with the $273,396 aggregate principal amount
of The Town of Franklin Sewer Revenue Bonds, Series 1987 A and
Series 1987 B (collectively, the "Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this
General Certificate and not otherwise defined shall have the same
meaning as in the Bond and Notes Ordinance of the Issuer enacted
May 26, 1987, and a Supplemental Resolution adopted June 2, 1987
(collectively, the "Local Act").

2. NO LITIGATION: No controversy or litigation of any
nature is now pending or threatened, restraining, enjoining or
affecting in any manner the issuance, sale or delivery of the Bonds,
acquisition and construction of the Project, operation of the
System, receipt of the Grant Receipts or the Gross Revenues, or in

/7



any way contesting or affecting the validity of the Bonds or the
Grants or any proceedings of the Issuer taken with respect to the
issuance or sale of the Bonds, the pledge or application of the Net
Revenues or any other moneys 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,
acquisition and econstruction of the Project, operation of the
System, receipt of the Grant Receipts or such pledge or application
of moneys and security or the collection of the Net Revenues or
pledge thereof.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals and certificates required by law for acquisition and
construction of the Project, operation of the System and issuance of
the Bonds have been obtained and remain in full force and effect,
and competitive bids for construction of the Project have been
solicited in accordance with Chapter 5, Article 22, Section 1 of the
Official West Virginia Code of 1931, as amended, which bids remain
in full force and effect.

4. NO ADVERSE FINANCTAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer
since the approval and execution and delivery by the Issuer of the
Loan Agreement, and the Issuer has met all conditions prescribed in
the Loan Agreement entered into between the Issuer and the
Authority. There are no outstanding debt obligations of the Issuer,
or obligations for which full and irrevocable provision for payment
has not been made, 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 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 alsc listed below:

Charter of The Town of Franklin.
Oaths of Office of Councilmembers.
Crdinance Creating Sanitary Board.
Bond and Notes Ordinance.

Supplemental Resolution.

Rate Ordinance.



Affidavit of Publication of Abstract of
Bond and Notes Ordinance and Notice of Hearing.

Affidavit of Publication of Rate Ordinance
and Notice of Public Hearing.

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

Loan Agreement.

FEMA Grant Agreement.

Public Service Commission Order entered
May 4, 1987.

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate

title of the Issuer is "The Town of Franklin" and it is a municipal
corporation in Pendleton County and presently existing under the
laws of, and a political subdivision of, the State of West Virginia.
The governing body of the Issuer is its Council consisting of a
Mayor, Recorder and 5 members 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
Bruce A, Minor - Mayor July 1, 1986 June 30, 1988
M. L. Sponaugle, Jr.- Recorder July 1, 1986 June 30, 1988
David P. Simmons ~ Councilmember July 1, 1986 June 30, 1988
Stephen C. Roberson - Councilmember July 1, 1986 June 30, 1988
John H. Kipp, Sr. ~ Councilmember July 1, 1986 June 30, 1988
Homer Glover, Jr. - Councilmember July 1, 1986 June 30, 1988
Berlie Sponaugle - Councilmember July 1, 1986 June 30, 1988

The names of the duly appointed, qualified and acting

members of the Sanitary Board of the Issuer are as follows:

Chairman Bruce A. Minor
Member David Scott, P.E.
Member Charles Sites, Jr.

-

The duly appointed and acting counsel to the Issuer i®

George I. Sponaugle, II, of Sponaugle, Sponaugle & Bowers, Franklin,
West Virginia.



7. LAND AND RIGHTS-0OF-WAY: All land in fee simple and
all rights-of-way and easements necessary for the acquisition and
construction of the Project and 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
affect or interfere in any way with the use thereof for 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, NOTICES, ETC.: All actions, ordinances,
resolutions, orders and agreements taken by and entered into by or
on behalf of the Issuer in any way conmected with the construction,
acquisition, operation and financing of the Project or 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 Chapter 6, Article 9A, of the
Official West Virginia Code of 1931, as amended, and a quorum of
duly elected, qualified and acting members of the Governing Body was
present and acting at all times during all such meetings. All
notices required to be published or posted were so published or
posted,

9, CONTRACTORS' INSURANCE, ETC.: All contractors have
been required to maintain Worker's Compensation, public 1liability
and property damage insurance, and builder's risk insurance where
applicable, in accordance with the Local Act. All parts of the
System for which flood insurance is available are presently covered
by a policy of flood insurance, and the Issuer will obtain flood
insurance on the remaining portions of the System and business
interruption insurance if such coverage is available at a reasomable
cost. Business interruption insurance is not presently available at
a reasonable cost.

10. GRANTS: As of the date hereof, the FEMA Grant in the
amount of $758,65]1 is committed and in force and effect.

11. 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 dJdoes mnot contain any untrue
statement of a material fact or omit to state any material fact
necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; and
(i1i) to the best knowledge of the undersigned, no event affecting
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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.

12, RATES: The Issuer has duly enacted an Ordinance on
February 10, 1987, setting rates and charpes for the services of the
System. Such ordinance is presently in full force and effect, the
pericd for appeal of such ordinance has expired and there has been
no appeal thereof.

13. SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Mayor did officially sign all of the Bonds of the
aforesaid issue, all dated June 8, 1987, by his manual signature,
and the undersigned Recorder did officially cause the official sgeal
of the Issuer to be imprinted upon each of said Bonds and to be
attested by his 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 1is also impressed above the
signatures appearing on this certificate.

l4. BOND ©PROCEEDS: On the date hereof the Issuer
received from the Authority the agreed purchase price of the
Series 1987 A Bonds, being $220,741 (1007 of par value) and the
agreed purchase price of the Series 1987 B Bonds, being $52,655
(100% of par value), there being no interest accrued thereon.

15. PUBLICATION AND PUBLIC HEARING ON BOND AND NOTES
ORDINANCE: Upon adoption of the Bond and Notes 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 a newspaper published and of
general circulation in The Town of Franklin, together with a notice
to all persons concerned, stating that the Bond and Notes Ordinance
had been adopted and that the Issuer contemplated the issuance of
the Bonds described in such Ordinance, stating that any person
interested may appear before the Council at the public hearing held
at a public meeting of Council on the 26th day of May, 1987, at
7:30 p.m,, in the Council Chambers of the Town Office of The Town of
Franklin and presgent protests, and stating that a certified copy of
the Ordinance was on file at the office of the Recorder of the
Issuer for review by interested parties during the office hours of
the Recorder. At such hearing all objections and suggestions were
heard by the Governing Body and the Bond and Notes Ordinance became



finally adopted, enacted and effective as of the date of such public
hearing, and remains in full force and effect,

16. PRIVATE USE OF FACILITIES: The Issuer has covenanted
that it shall at all times take, and refrain from taking, and shall
not fail to take, any and all actions necessary in order to assure
the initial and continued tax-exempt status of the Bonds. Less than
10Z of the proceeds of the Bonds will be used, directly or
indirectly, for any private business use, and less than 10Z of the
payment of principal of, or the interest on, such issue, under the
terms of such issue or any underlying arrangement, is, directly or
indirectly, secured by any interest in property used or to be used
for a private business use, payments in respect of such property, or
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. None of the proceeds of the Bonds will be
used, directly or indirectly, for any private business use which is
not related to the governmental use of the proceeds of the Bonds,
including the disproportionate related business use of the proceeds
of the Bonds, and none of the payment of principal on, or the
interest on, such issue, under the terms of any underlying
arrangement, is, directly or indirectly, secured by any interest in
property used, or to be used for a private business use, payments in
respect of such property or 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 with respect to such
private business use, which is not related to any government use of
such proceeds, including the disproportionate business use of the
issue of the Bonds. None of the proceeds of the issue of the Bonds
will be used, directly or indirectly, to make or finance loans to
persons other than governmental units, For purposes of this
paragraph, private business use means use, directly or indirectly,
in a trade or business carried on by any person other than a
governmental unit, other than use as a member of the general public,
all within the meaning of Section 141 of the Code and the
Regulations promulgated thereunder.

17. NO FEDERAL GUARANTY: The Bonds are not, in whole or
part, and will not be, directly or indirectly, federally guaranteed
within the meaning of Section 149(b) of the Code and the Regulations
promulgated thereunder.

18, 1INFORMATION RETURN: The information contained in the
Information Return to be filed pursuant to Section 149(e) of the
Code in connection with the issuance of the Bonds 1s true, complete
and correct.

19. SPECIMEN BONDS: Delivered concurrently herewith are
true and accurate specimens of the Bonds.

6.



WITNESS ouf~signatures and the official seal of THE TOWN
OF FRANKLIN on this 8th day of June, 1987,

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

Mayor

Recorder

Counsel to Issuer

ok29) {/ o
FRKNS1-
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THE TOWN OF FRANKLIN

Sewer Revenue Bonds,
Series 1987 A

CERTIFICATE AS TO ARBITRAGE

I, Bruce A, Minor, Mayor of The Town of Franklin, in
Pendleton County, West Virginia (the "Issuer'), being one of the
officials of the Issuer duly charged with the responsibility for the
issuance of $220,741 aggregate principal amount of Sewer Revenue
Bonds, Series 1987 A, of the Issuer, dated June 8, 1987 (the "Local
Bonds"), hereby certify as follows:

1. This certificate 1is being executed and delivered
pursuant to Sections 103 and 148 of the Internal Revenue Code of
1986, as amended, and the temporary and permanent regulations
promulgated thereunder (the "Code"). I am one of the officers of
the Issuer charged with the responsibility of issuing the Local
Bonds. I am familiar with the facts, circumstances, and estimates
herein certified and am duly authorized to execute and deliver this
certificate on behalf of the Issuer.

i 2. Thig. .certificate ...may... be. . . .relied . .upon --as---the .. ..

certificate of the Issuer.

3. The Issuer has not been notified by the Internal
Revenue Service of any listing or proposed listing of it as an
issuer the certification of which may not be relied upon by holders
of obligations of the Issuer or that there is any disqualification
of the TIssuer by the Internal Revenue Service because a
certification made by the Issuer contains a material
misrepresentation.

4. This certificate is based upon facts, circumstances,
estimates and expectations of the Issuer in existence on June 8,
1987, the date on which the Local Bonds are being physically
delivered in exchange for the issue price thereof, and to the best
of my knowledge and belief, the expectations of the Issuer set forth
herein are reascnable.

5. In the ordinance pursuant to which the Local Bonds
are issued, the Issuer has covenanted to make no use of the proceeds
of the Local Bonds which would cause the Local Bonds to be
"arbitrage bonds" within the meaning of the Code.



6. The Local Bonds were issued on June 8, 1987, to the
West Virginia Water Development Authority (the "Authority") for an
aggregate purchase price of $220,741 (100% of par).

7. The Local Bonds are being delivered simultaneously
with the delivery of this certificate and are dissued for the
purposes of permanently paying a portion of the costs of acquisition
and construction of certain additions, betterments and improvements
for the existing sewerage facilities of the Issuer (the "Project")
and paying costs of issuance thereof.

8. The Issuer shall, within 6 months following delivery
of the Local Bonds, enter into agreements which require the Issuer
to expend in excess of the lesser of 2 1/27 of the estimated total
Project Costs financed with the proceeds of the sale of the Local
Bonds or $1006,000, or has already done so. Acquisition,
construction and equipping of the Project will proceed with due
diligence to completion, and, with the exception of proceeds
constituting capitalized interest, if any, and proceeds deposited in
a reserve account for the Local Bonds, if any, all of the proceeds
from the sale of the Local Bonds, together with any investment
earnings thereon, will be expended for payment of Costs of the
Project on or before November, 1987, which is by May 1, 1989.
Construction of the Project is expected to be completed by November,
1987, which is within 3 years of May 22, 1986,

9. The total cost of the Project d4is estimated at
$1,032,047, including costs of issuance. Sources of funding for the
Project, including costs of issuance, are as follows:

FEMA Grant $ 758,651
Costs of Issuance 14,000
Net proceeds of Series A

and Series B Bonds

{Gross Proceeds less costs

of issuance of the Bonds

in the amount of $14,000

of which $11,304 relates

to the Local Bonds) 259,396

Total $1,032,047

The amount of Project costs not expected toc be reimbursed
or paid from grants or Series 1987 B Bonds proceeds is estimated to
be at least $220,741., Except for the proceeds of the Local Bonds,
the Series 1987 B Bonds, and the FEMA Grant, no other funds of tHe
Issuer will be available to meet costs of the Project, and no
balances are available to meet such costs in any account which may,
without legislative or judicial action, be invaded to pay such
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expenditures without a legislative, Jjudiclal or contractual
requirement that such account be reimbursed.

10. Pursuant to Article V of the Local Act, the following
special funds or accounts have been created:

(1} Revenue Fund;
{2) Renewal and Replacement Fund;
(3) Bond Construction Trust Fund;

(4) Series 1987 A Bonds Sinking Fund, and within the
Series 1987 A Bonds Sinking Fund the Series 1987 A Bonds
Reserve Account; and

(5) Series 1987 B Bonds Sinking Fund, and within the
Series 1987 B Bonds Sinking Fund the Series 1987 B Bonds
Reserve Account.

il. Pursuant to Article VI of the Local Act the proceeds
of the Local Bonds (and the Series 1987 B Bonds described in the
Local Act, which bear no interest) will be deposited in the Bond
Construction Trust Fund and applied sclely to payment of Costs of
the Project, including costs of issuance of the Local Bonds and
related costs and payment of certain advances made for the purposes
of temporarily financing a portion of the Costs of the Project.

12. All moneys in the Series 1987 A Bonds Sinking Fund
{(with the exception of investment earnings thereon) will be held for
the payment of the principal and the interest to accrue on the Loecal
Bonds on or prior to the maturity thereof. Moneys held in the
Series 1987 A Bonds Sinking Fund will be used solely to pay
principal of and interest on the Local Bonds and will not be
available to meet costs of acquisition and construction of the
Project. All investment earnings on moneys in the Series 1987 A
Bonds Sinking Fund and Series 1987 A Bonds Reserve Account will be
deposited in the Revenue Fund and withdrawn therefrom and deposited
into the Bond Construction Trust Fund until completion of the
Project, and, thereafter, will, not less than once every year, be
deposited in the Revenue Fund and applied in full, first to the next
ensulng interest payment, 1f any, due on the Series 1987 A Bonds,
and then to the next ensuing principal payment due thereon.

13. Except for the Series 1987 A Bonds Sinking Fund,
there are no cther funds or accounts established or held by the
Isguer which are reasonably expected to be used to pay debt service
on the Local Bonds or which are pledged as collateral for the Local
Bonds and for which there is a reasonable assurance that amounts

3.



therein will be available to pay debt service on the Local Bonds, if
the Issuer encounters financial difficulties.

14, The Issuer is a governmental unit which has general
taxing powers to finance operations of or facilities of the nature
of the Project; the Local Bonds are not private activity bonds
within the meaning of Section 141 of the Code; 957 or more of the
net proceeds (as defined in the Code) of the Local Bonds are to be
used for local govermmental activities of the Issuer; the Issuer and
all subordinate entities will issue less than $5,000,000 aggregate
principal amount of tax-exempt obligations {other than private
activity bonds as defined iIn Section 141 of the Code) during the
calendar year 1987, the year in which the Local Bonds are being
issued; and the Issuer has issued no other obligations during the
calendar year of 1987 except for the Series 1987 B Bonds, which bear
no interest.

15. The Issuer has covenanted that 1t will take all
further actions necessary to comply with the Code and will comply
with the provisions of the Code for which the effective date
precedes the date of delivery of the Local Bonds to the Authority.

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

17. With the exception of the amounts deposited in the
Series 1987 A Bonds Sinking Fund for payment of interest on the
Local Bonds, if any, all of the proceeds of the Local Bonds will be
expended on the Project within 5 months from the date of issuance
thereof.

18. Any money deposited in the Series 1987 A Bonds
Sinking Fund for payment of the principal of or ianterest on the
Local Ronds (other than the Series 1987 A Bonds Reserve Account
therein) will be spent within a 13-month period beginning on the
date of receipt.

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

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

21. The undersigned acknowledges that it is intended that
interest on the Local Bonds be excluded from federal income tax in
the hands of the owners therecf, that the firm of Steptoe & Johnson
is rendering an opinion on the date hereof to said effect, and that,



in rendering said opinion, said firm is relying, among other things,
upon the statements made herein.

IN WITNESS WHEREQOF, I have set my hand this 8th day of
June, 1987.

THE TOWN OF FRANKLIN
By -
Mayor

06/05/87
FRKNS1~-K
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THE TOWN OF FRANKLIN

Sewer Revenue Bonds,
Series 1987 A and Series 1987 B

ENGINEER'S CERTIFICATE

I, Rod W. Smith, Registered Professional Engineer,
West Virginia License No. 7779 of Copper & Smith, P.C., consulting
engineers, of Harrisomburg, Virginia, hereby certify as follows:

1. My firm 1is engineer for the acquisition and
construction of certain municipal sewerage facilities (the
"Project") for The Town of Franklin in Pendleton County,
West Virginia (the "Issuer'"). Certain costs of such acquisition and
construction are being financed in part out of proceeds of the
above-captioned bonds (the "Bonds") and out of certain grant
proceeds from the United States Federal Emergency Management Agency
(the "FEMA"). Capitalized words not defined herein shall have the
meanings set forth in the Bond and Notes Ordinance enacted by the
Council of the Issuer on May 26, 1987, as supplemented on June 2,
1987, and the Loan Agreement and the Supplemental Loan Agreement,
both dated March 17, 1987, by and between the Issuer and the
West Virginia Water Development Authority (the "Authority™").

2. The undersigned hereby certifies that (i) the Project
will be constructed in accordance with the approved plans,
specifications and designs prepared by my firm, or amendments
thereto, and as described in the application submitted to the
Authority requesting the Authority to purchase the Bonds (the
"Application") and approved by all necessary govermmental bodies and
is situate wholly or chiefly within the boundaries of The Town of
Franklin; (ii) the Project is adequate for the purpose for which it
was designed and all necessary governmental approvals for the
acquisition and construction thereof have been obtained: (iii) I
have examined and reviewed all plans, specifications, bid documents
and construction contracts relating to the Project which are in an
amount and are otherwise compatible with the plan of financing
described in the Application; (div) I have ascertained or will prior
to award ascertain that all contractors have made required
provisions for all insurance and payment and performance bonds and
have verified or will prior to award verify such insurance policies
or binders and such bonds for accuracy and completeness; (v) the
Issuer has obtained all permits required by the laws of the State of
West Virginia and the United States of America necessary for
acquisition, construction and operation of the Project, including
without limitation an order from the Public Service Commission of

/o



West Virginia and peérmits from the West Virginia Department of
Natural Resources; (vi) the construction and funding for the Project
should proceed to a successful conclusion within the time schedules
proposed; (vii) the useful life of the facilities constituting the
Project 1s not less than 40 years; and (viili) the rates and charges
for the sewerage system of the Issuer comply with the applicable
provisions of Section 4.1 of the Loan Agreement and Supplemental
Loan Agreement by and between the Authority and the Issuer.

3. The schedule set forth in Exhibit A attached hereto
as a vpart hereof accurately constitutes the total costs and
committed funds for the Project as of the date hereof and the
FEMA Grant has been irrevocably committed therefor in the amount set
forth in Exhibit A,

WITNESS my signature on this 8th day of June, 1987.

COPPER & SMITH, P.C.
\

Its _S7 (JiCer FRESIDER T

05/29/87
FRKNSI-0
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EXHIBIT A

AMENDED SCHEDULE A

NAME OF GOVERNMENTAL AGERNCY:
TOTAL COST OF PROJECT AND SOURCES OF FUNDS

A. Cost of Project

1. Construction $893,232
2. Technical Services $ 85,000
3. Legal and Fiscal $ 7,000
4. Administrative $_ 3,000
5. Site and Other Lands $ -0~
6., Step 1 and/or Step I1 or Other
Loan Repayment (Specify Type:
) $ 9,600
7. Interim Financing Costs $  5,406—
8. Contingency $ 20,815
9, Total of Lines 1 through 8 $_1,024,047
B. Sources of Funds
10. Federal Grants:' FEMA $ 758,651
{(Specify Source) $
11. State Grants:' $
{Specify Source) $
$
$
12. Other Grants:' $
{Specify Source) $
13. Any Other Source® $
(Specify) $
14. Total of Lines 10 through 13 3 758,651
15. Proceeds Required from Bond Issue .
(Line 9 less Line 14) $ 265,396
16. Cost of Financing’®
(a) Capitalized Interest $_ -0-
(construction period plus six months)
(b) Funded Reserve Account’ $ -0-
{c) Other Costs® $ 6,000.00
$
$ 2,000.00 * :
Total Cost of Financing $ 8,000
17. Size of Bond Issue (Line 15 plus Total from Line 16) § 273,396
' Attach supporting documentation not previously submitted. If not yet

available, state such and expectations as to availability.

For example, interest earnings during construction, if applicable.
Include the proceeds of any parity or subordinate bond issue to be
used for such purpose and attach supporting documentation if available
(if not yet available, state such and expectations as to availability).
Do not include the Authority's costs of financing.

Confirm with bond counsel that funding will not impact tax-exempt
status of bond issue.

For example, fees of bond counsel for the Governmental Agency.

Legal fees paid by the Authority but allocable to the Governmental

Agency.
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GOHDES & THOMAS
Lucille §. Gohdes, CPA Certified Public Accountants
Rosalie E. Thomas, CPA 401 Maple Avenue - P.C. Box 655
MOOCREFIELD, W. VA. 26836
(304) 538-2035

June 8, 14687

West Virginia Water Development Authority
1201 Dunbar Avenue

Dunbar, West Virginia 2506% RE: Town of Franklin

Sewer Revenue Bonds
Series 1987 A and Series 1987 B

Gentlemen:

Based upon the rates and charges as set forth in an ordinance of
The Town of Franklin enacted February 10, 1987, and projected operation
and maintenance expenses and anticipated customer usage as furnished to us
by Copper and Smith, P.C., consulting engineers, it is our opinion that such
rates and charges will be sufficient to provide revenues which, together with
other revenues of the sewerage system of The Town of Franklin, will pay all
repair, operation and maintenance expenses and leave a balance each year equal
to at least 115% of the maximum amount required in any year for debt service
on the Sewer Revenue Bonds, Series 1987 A and Series 1987 B, to be issued to
West Virginia Water Development Authority and all other obligations secured or
payable from the revenues of the System prior to or on a parity with such bonds.

Very truly yours,
Rosalie E. Thomasl

ret/e

T
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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 CF PENDLETON.
Passed February 28, 1872

Be it enacted by the Legislature of West Virginia: -

1. The corporate limits and boundaries of the town of
Franklin, shall be as follows: Beginning at the northeast
corner of Samuel P. Priest's lot, east 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 poleg, to a rock in William M,

Coy's pasture, south thirty-one, east forty-two poles to the
P y p

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 mayor, re-
corder, and five councilmen, who together shall form a
common council.

3. The mayor, recorder, and councilmen, so soon as
they have been elected and qualified, as hereinafter pro-
vided, shall be a body corporate, by the name of "The
Town of Franklin," and shall have perpetual succession
and a common seal, and by that name may sue and be
sued, implead and be impleaded, may purchase and hold
real estate necessary to enable them the better to dis-
chérge 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

exercised by the said council, or under their authority, ex-

cept when otherwise provided,

-
5. There shall be ﬁififf_fffﬁiipt a treasurer and com-

{8
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Town Qlevk

hissionerof—the-revenue, appointed by the council, to con- officers

tinue in office at its pleasure, and perform the duties re- ;gpginted
spectively as hereinafter prescribed, or may be required
by the council.
6. The duties of the office of recorder, treasurer and recorder,
eemmissi;g:;£;£gé§gﬁtevenue, may be discharged by the giﬁaigifr
missioner

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

to time determine,

7. The mayor, recorder and councilmen, shall be elected terms of
two office

for the term of eme-year; they shall hold their offices un-

til their successors are elected and qualified, and no one
shall be eligible to either of said offices, 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 gnnually thereafter there shall be an election on the
same day in each year, at such place and under such
supervision, rules and regulations as the council of said
town may prescribe. The persons conducting the first
election shall grant certificates to the persons elected,
which shall be entered upon the records with the ordi-
nances of said council, and their term of office shall com-
mence on the first day of April next, after the election,

9. All persons resident in said town, and entitled to vote
for county and township officers shall be entitled to vote
for mayor, recorder and councilmen,

10, When a vacancy shall occur, from any cause; 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, and

when two or more persons for the same office at any elec-
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tion shall receive an equal number of votes, the persen or
persons conducting such an election shall decide by lot
which of said persons shall be returned elected. And all
contested elections shall be heard and determined by the
council for the time being,

12. The mayor, recorder, and councilmen, sergeant,
treasurer and commissioner of the revenue shall each,
before entering upon the duties of his office, and within
ten days after being furnished with a certificate of his
election, take and subscribe an oath that they will truly,
faithfully and impartially discharge the duties of their
said offices, respectively, to the best of their abilities so
long as they continue ther~in. The recorder shall take
such ocath or affirmation before a justice or other officer
authorized to administer oaths, and thereupon he shall ad-
minister the cath aforesaid to the other officers and coun-
cilmen. Certificates of the said oaths 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. 1If 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 to
such office or position 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 constitUte a

quorum to do business. =
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16. The council shall cause a journal to be kept in Journal and
pProceedings
which an accurate record of all its proceedings, by-laws,
acts and orders, which shall be fully indexed, and open to
the inspection of the voters of the town, shall be entered,

17. The Proceedings of the last meeting shall be read to reading of

. Jjournal
the council, corrected when necessary, and signed by the
person presiding for the time being, Upon the call of any
member, the ayes and noes, on any question shall be yeas and nays

called and recorded in the journal. The mayor, though
vqting a5 4 member of the council, in cases of a tie, shall casting vote
have the casting voce.

18. The council so constituted shall have all the powers powers of
within said town, that are granted to the council of towns council
and villages, generally, by section twenty-eight, of chap-
ter forty-seven, of the code of West Virginia.

19. To carry into effect all powers conferred upon the further
said town, or its council, expressly, or by implication, in this povers
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 constitution of this state,
and to prescribe, impose and enforce reasonable fines and
penalties, including imprisonment, for a term not exceed-
ing thirty days, under the judgment and order of the
mayor of the said town, or the person lawfully exercising
his functions., The council, with the consent of the super-
visors of Pendleton county entered on record, may have
the right 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 town, over the age of
twenty-one years, dogs, hogs and other animals, and on all

Teal estate within said town which is not exempt from state

4
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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 tevy
further, that no tax shall be levied upon land used for ag-
ricultural purposes, when the sajd tract, or parcel, or land
shall exceed two acres in one body or piece of land be-
longing to one Person, or one dollar'per head on each tax-
able male person. )
21. Vhen anything for which a state license is required licenses
is to be done within the said town, the council may re-~
quire a town license to be had for doing the ;ame, 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 collect the town taxes, fines, sergeant; his

duties
levies, and licenses, and after thirty days from the time he powers:
compensa-
may receive the books of the commissioner of the revenue tion and
liabilities

of said town, may distrain and sell therefor in like manner
as a sheriff may for state taxes, and shall in all respects
have the same powers as a sheriff to enforce the payment

and collection thereof, and shall within trhe corporate
limits of the town exercise all the duties that a constable
can legally exercise in regard to the collection of claims,
executing and levying process, and shall be entitled to the
same compensation 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 Tre-

covered against constables,



23. There shall be a lien on real estate for the town
taxes assessed therecon from 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-
geant at public auction for the arrears, with interst
thereon, with such per centum as the council may pre-~
scribe for charges and expenses thereof, and may regulate
the terms upon, and time within which the same may be
redeemed, No such sale or renting shall be ordered until
such realty shall be returned delinquent, and the gale shall
be after twenty days' notice, posted at the court-house
door, and the post-office in said town,

24. The council may prohibit any theatrical, or other
performance, show or exhibition it may deem injuriocus to
the morals or good order of the town,

25. The mayor shall be the chief executive officer of
the town, shall take care that the by-laws, ordinances and
orders of the council are faithfully 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 civil causes; shall have control of the police
of the town, and may appoint special police officers, shall
see that peace and good order are preserved, and that the
persons and property are protected in the fown; 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 the 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

lien for
taxes

sale of real
estate
delinquent

notice of
sale

prohibition
of shows

mayor; his
duties,
powers and

compensation



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 duties

ings of the council, and have charge of and preserve the and com-
pensation

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 treasurer;
his duties
over to the treasurer, who shall pay out the same upon
the order of the mayor, covntersigned by the recorder,*
and not otherwise; and for any default or liability upon

the part of the treasurer or sergeant, the counecil, in the

corporate name of said town, may on motion, after ten how treasur-
er and ser-

day's notice, obtain judgment before the circuit court of geant pro-
ceeded

said county, on account thereof against them and their against

-

sureties respectively, or either of them, or their heirs or

legal representatives.

28. The said town, and taxable property therein, shall exemption
from road
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- &e., té
vest in
joyed, by any act now in force, shall continue and remain town

vested in said town in this act, and all laws, ordinances,

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

_ laws and
foxrce, not inceonsistent with this act, shall continue in full liabili-
ties to
force and effect until regularly repealed or canceled by a remain ir
- force

council elected as provided under this act,
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MUNICIPALITY OF FRANKLIN

Box 483

WEST VIRGINIA 26807

State of West Virginia

County .of Pendleton, To-Wit:

I8
S FTUT
I, %fr_(, - vy

» YN ', 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 ag

x’fova_wﬁﬂﬁA,/ of the Town of Franklin, Pendleton

- County, West- Virginia-, to the best of my skill and judgment,

so nelp me God.

% ~7
Py :&Zf’ﬁ il
4

/ /
// '.5“*‘/-,;!,.4@,:/:/_.,.
- 7é =

Subscribed and sworn to hefore me, in said County and State

this Aa. day of ./ » 19 £, My commission
expires on /v /91 , 19
T I

A .Z/’/’f[a;{ r/

Notary PBublic

Centifted Tc be a true copy of the oath of office as neconded in the

reconds of the Town of Franklin this & o day cf ;‘, ,,, I9£5¢_

T, A4 e, fa

Reconden Vi_

/7



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

I, Nancy K. Harding, Clerk of the Gounty 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 office
in Officers Official Bond Book No. 3, page 69.

Given under my hand and seal of said Commission this the 28th day

of May’ 19870
Clerk gendleton Gounty Commi, ssio;
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% MUNICIPALITY OF FRANKLE.
Box 483

WEST VIRGINIA 28807

State of West Virginia

County of Pendleton, To-Wit:

1, sz {ELCJ r}f 4;5;h,:zf » G0 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

f}ﬁyp,:ipy:q of the Town of Franklin, Pendleton
County, West Virginia, to the best of my skill and judgment,

S0 help.me God.

fﬁ\- . / ? -
/f- /Lbﬂﬂ/ }j/;/7ﬂv%4£%f

Subscribed and sworn to before me, in said County and State
-~
this [51 day of K‘Akai v 19 ¥¢. My commission
R
expires on \T\“044 14 , 1990 .
]

Fonder R Ny

! Notary Public (J

Centified fo be a true copy 04 the oath of office as recorded in the
records of the Town of Franklin this Zag day of J;é , 1956 .

It et



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

I, Nancy K. Harding, Clerk of the County 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 office
in Officers Official Bond Book No. 3, at page 7O.

Given under my hand and seal of said Commission this the 28th day of
May, 1987.

e endfeton county Gcommisgion



MUNICIPALITY OF FRANKLIN

Box 483

WEST VIRGINIA 28807

State of West Virginia

County of Pendleton, To-Wit:

I, _TTiA\y\ }x -}leﬁrji) D » 4o 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
1L§¢&$}m”uf of the Town of Franklin, Pendleton

County, West Virginia, to the best of my skill and judgment,

50 help me God.

Subscribed and sworn to before e, in said County and State

this /™ day of Cﬂu_kng , 19%¥6. My commission
— ¥

3
expires on ‘Tfn¢% \ G , 1990

EQQﬂAAL) ER.\T$¢L9}

Notary Pubiic ]

Centifdied to be a true copy of the oath of office as recorded im the
records of the Town of Franklin this Zmp day of Tak, , 19546

Reconder —



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

I, Nancy K. Harding, Clerk of the County Commission in and for the
said County and S3tate, do hereby certify that the foregoing is a true and
complete copy as the same appears and remains of record in my said office
in Officers 0Official Bond Book No. 3, at page 71.

Given under my hand and seal of said Commission this the 28th day of
May, 1987.




7 MUNICIPALITY OF FRANKLIN
Box 423

WEST VIRGINIA 28807

State of West Virginia

County of Pendleton, To-Wit:

1, BQ_UCQ Q m'\'ﬂ(}\' ~__, 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

mQ\?OR of the Town of Franklin, Pendleton

_;hCounty,.West Virginia, . to the best of my skill and judgment,

20 help me God.

a

Subscribed and sworn to before me, in said County and State
this J¥ day of kﬁk&L¢4 , 1936 . My commission
T ] .

expires on \{\y,u.a \ 4 J , 19490 .

" Notary ﬁublic J
Centifded to be a true copy of the cath of ofgice as reccaded in the

reconds of the Town of Franklin this ZAp day of Twdy , 1955 .

YO/l éﬂm«/ pA

Reco&deik“

£



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

I, Nancy K. Harding, Clerk of the County 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 office
in Officers Official Bond Book No. 3, at page 72.

Given under my hand and seal of said Commission this the 28th day of

May, 1987.




" MUNICIPALITY OF FRANKLIN
Box 483

WEST VIRGINIA 28807

State of West Virginia

County of Pendleton, To-Wit:

1, 5‘7":}9}7&/7 C’ )()cﬁer_gpfy » do solemnly
swear {or affirm} that I wili sﬁpport the constitution of
the United States and the constitution of this State, and

will faithfully discharge the duties of my office as

C:?&V?Cﬂ/zﬁg;? of the Town of Franklin, Pendleton

- County, West Virginia, to the best of my skill and judgment,

s0 help me God.

e O Roterson

Subscribed and sworn to before me, in said County and State
i

this !7;: day of QALLQL+ , 19%¢. My commission
47
expires on YWy {4 , 199Q .
)

w\u{;_é(\h\au

Notary Public

Centified to be a true copy of the ocath of office as recorded <in the
rneconds of the Town of Franklin this Zpg day of LZ}éﬁ , 19 %5

7 1 hrviid

Recondin



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

I, Nancy K. Harding, Clerk of the County Commission in and for the
said County and State, do hereby certify that the foregoing is & true and
complete copy as the same appears and remains of record in my said office
in Officers Qfficial Bond Book No. 3, at page 73.

Given under my hand and seal of said Commission this the 28th day of
May, 1987.
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' HumcmALiTv OF FRANI(L!L ’-
Box 443

WEST VIRGINIA 28807

State of West Virginia

County of Pendleton, To-Wit:

,%MQA K‘F(Jf n—'TrL: ' c;o 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

4;”‘9“91/{/ of the Town of Franklin, Pendleton

L

County, West Virginia, to the best of my skill and judgment,

so help me God.

Subscribed and sworn to before me, in said County and State

-

this {95 day of r , 19%k ., My commission

expires on K{Y\;;;lﬁ ., 1990

0
; Notary Publig?

Centified to be a trwe copy of the oath of office as recorded in the
reconds of the Town of Franklin this Zap day of j}/, , 1955 .

777/7’ 4%%@/

Recoxden



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

I, Nancy K. Harding, Clerk of the County 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 office
in Officers Official Bond Book No. 3, at page 7L.

Given under my hand and seal of said Commission this the 28th day
of May, 1987.

er eton County Co silon
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- MUNICIPALITY OF
Bon 443

WEST VIRGINIA 28807

State of West Virginia

County of Pendleton, To-Wit:

I, J?ﬂ’bwﬂ. L SPO!URL(&LE; T8 , 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

ﬁa;@aenpwa, of the Town of Franklin, Pendleton
County, West Virginia, to the best of my skill and judgment,

50 help me God.

714 Jpud 4

Subscribed and sworn to before me, in said County and State
this [ff— d of :JT{[..L , 19% Q) My commission

expires on %’f ! ' 195&.

ary Public

Centified Lo be a true copy of the cath of office as necorded in the

necords of the Town of Franklin this Zpyp day of __‘Zé,,, , 1984 .

Recorden



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

I, Nancy K. Harding, Clerk of the County 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 office
in Officers Official Bond Book No. 3, at page 75.

Given under my hand and seal of said Commission this the 28th day
of May, 1987.

e e eton Lounty Lo 810D
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ORDINANCE #54

ORDINANCE CREATING A SANITARY BOARD
OF THE TOWN OF FRANKLIN

WHEREAS, the Town of Franklin now contemplates the issuance
of its Sewer Revenue Bonds, to finance the acquisition, construction,
and operation of additions, extensions and improvements to its
existing sewerage system (the"System"), pursuant to Article 13
of Chapter 16 of the Official West Virginia Code of 1931, as
amended {(the "Act"); and

WHEREAS, the Act requires that a Sanitary Board be
established in connection with the issuance of sewer revenue
bonds, as aforesaid, and in connection with the custody,
administration, operation and maintenance of such a sewer
system by a municipal corporation;

NOW, THEREFORE, BE IT ORDAINED AND ENACTED BY THE TOWN
COUNCIL OF THE TOWN OF FRANKLIN AS FOLLOWS:

Section 1. That the Cduncil of the Town of Franklin
does hereby create and establish a Sanitary Board, with all
powers and duties as provided in and pursuant to the Act.

Section 2. Composition; Chairman; Appointment of
Members. The Sanitary Board shall be composed of the Mayor
of the Town of Franklin, and two persons appointed by the
Council, one of whom, during the construction period, must
be a registered professional engineer. The engineer member
of the Board need not be a resident of said municipality.
After the construction of the System has been completed, the
engineer may be succeeded by a person not an engineer. Said
appointees shall originally be appointed for terms of 2 and
3 years respectively, and upon the expiration of each such
term and each succeeding term, appointment of a successor
shall be made in like manner for a term of 3 years. Vacancies
shall be filled for an unexpired term in the same manner as
the original appointment. No officer or employee of the
Town of Franklin, whether holding a paid or unpaid office,
shall be eligible to appointment on said Sanitary Board
until at least 1 year after the expiration of the term of
his public office.

Section 3.Y Organizational Meetings; Vice Chairman,
Secretary, Treasurer; Official Bonds. As soon as may be
practicable following the appcintment of a new member of
the Sanitary Board, the Board shall hold an organizational
meeting and choose a vice chairman from among its members,
and a secretary and treasurer, who may be one person and
need not be a Board member, and such officers shall hold
office at the will of the Board. No bond shall be required
of the Board members as such, but the treasurar, whether a
member of the Board or not, shall give bond in the penalty
of $2,000 for the proper application of all money received

L0
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" "ORDINANCE #54, con't.

by him as treasurer of the Board, and otherwise conditioned
according to law.

Section 4. Compensation and Expenses of Board Members.
The members of the Sanitary Board as such shall be paid no
compensation. All members of the Board shall be reimbursed
from sewage works funds for all necessary expenses incurred
in the discharge of their duties, but there shall be no
liability upon the own for any salary or expenses SO incurred.

Section 5. Powers, Duties and Limitations.

A. The Sanitary Board shall have the supervision and control of
the custody, administration, operation and maintenance of any and
all works for the collection, treatment and disposal. of sewage,

which are now owned or may hereafter be acquired by the Town of
Franklin.

B. The Sanitary Board shall have power to take all steps and
proceedings and to make and enter into all contracts or agreements
necessary or incidental to the performance of its duties and the
execution of the powers granted to such Board by this chapter and
under and by virtue of Article 13, of Chapter 16, of the Code of
West Virginia, as the same now exists and may hereafter be amended;
but the powers of the Sanitary Board shall be subject to all
restrictions and limitations contained in said Article 13 as the
same now exists or may hereafter be amended.

C. The Sanitary Board may employ engineers, architects, inspectors,’ .
superintendents, a manager, collectors, attorneys and such other —
personnel as in its judgment may be necessary in the execution

of its powers and duties, and may fix their compensation, all

of whom shall do such work as the Board shall direct. All such

compensation and all expenses incurred in carrying out the

provisions of said Article 13 shall be paid solely and only

from funds provided under the authority or power given it so as

to bind the Board or the town beyond the extent to which money

shall have been or may be provided under the authority of said

Article 13. No contract or agreement with any contractor or

contractors for labor or material exceeding in amount the sum

of $1,000 shall be made without advertising bor bids, which bids

shall be publicly opened and award made to the best bidder, with

power 1in the Board to reject any and all bids.

D. The construction, acquisition, improvement, equipment, custoedy,
operation and maintenance of any such works for the collection,
treatment or disposal of sewage and the collection of revenues
therefrom for the servite rendered thereby shall be under the
supervision and control of the Sanitary Board.

E. After the construction, installation and completion of such

works the Sanitary Board shall operate, manage and control the -
same and may order and complete any extensions, betterments and =
improvements of and to the works that the Board may deem expedient
if funds therefor be available or made available as provided by T
law, and shall establish rules and regulations for the use and



ORDINANCE #54, con't,
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operation of the works and of other sewers and drains connected
therewith so far as they may affect the operation of such works,
and to do all things necessary or expedient for the successful
operation thereof, and the Board shall have in addition hereto
any and all powers granted to it by said Article 13, or which may
be granted to it by amendments to said Article 13, hereafter
made, subject to any and all restrictions and limitations therein
contained.

Section 6. Duty of Board to Restore Property Damaged
by its Activities. All public ways or public works damaged
or destroyed by the Sanitary Board in carrying out its authority
under this chapter shall be restored or repaired by the Board
and placed in their original condition, as nearly as practicable,
if requested so to do by the proper authorities, out of the
funds provided pursuant to the provisions of Article 13,
Chapter 16 of the Code of West Virginia.

Section 7. Publication of Financial Statement. The
Sanitary Board shall prepare a financial statement and cause
it to be published as a Class I legal advertisement in compliance
with the provisions of Article 3, Chapter 59 of the Code of
West Virginia and the publication area for such publication
shall be the sanitary district. Such statement shall contain
an itemized account of the receipts and expenditures of the
Beoard during the previous fiscal year, showing the source
from which all money was derived, and the name of the person
to whom an order was issued, together with the amount of such
order, and why such order was issued, arranging the same under
distinct heads, and including all money received and expended
from the sale of bonds, and also a specific statement of the
debts of such Board, showing the purpose for which any debt
was contracted, the amount of money in all funds at the end of
the preceding year, and the amount of uncollected service
charges. Such statement shall be prepared and published by
the Board as soon as practicable after the close of the fiscal
year. The statement shall be sworn to by the chairman and
secretary and treasurer of the Board.

Section 8. Procedure for Disbursement gf Funds. All
funds under the supervision of the Sanitary Board shall be
disbursed, as disbursements are required, by check drawn upon
the proper fund or account, and such checks shall be properly
signed by the authorized officer or agent of the Board. All
such disbursements shall be approved by the Board.

Section 9. Bonding of Employees Who Handle Money. The
Sanitary Board may from time to time, in its discretion, regquire
any of its employees to furnish a good and suitable indemnity
bond, with a recognized and reputable surety, conditioned upon
the faithful discharge of their duties as such, and to deliver
up and pay over all money as provided by law. The Board shall
require all persons who collect or otherwise handle funds of the
Board to furnish a good and proper bond, with a recognized and
reputable corporate surety conditioned.upon the faithful per-
formance of their duties and for the proper handling and care of
said funds in their hands. Such bond shall be in an amount
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equal to the sum of money which might at any one time be in the

hands of such person or persons, as may be determined by the
Board.

First Reading: February 10, 1987

Enacted on Second Reading: March 3, 1987
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PETITION

The Sanitary Board of The Town of Franklin, on motion duly
passed at its meeting on the 4th day of May, 1987, respectfully
petitions the Council of The Town of Franklin to enact an ordinance
directing that revenue bonds of the municipality be issued pursuant
to the provisions of Chapter 16, Article 13 of the West Virginia
Code, in an aggregate amount not to exceed $350,000 for the purpose
of providing moneys for the Town's sewerage system improvements.

All as required by Chapter 16, Article 13 of the
West Virginia Code.

SANITARY BOARD OF THE TOWN OF FRANKLIN

By ﬁéﬁijQCf,( Ci;) /;%;;Z;%a;ggg____‘
Mayor and Chairman - e Town of

Franklin Sanitary Board

05/08/87
FRENS1-C

ey
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Certificate of Publication

[, William McCoy, Jr., Editor of

v 3 PIDL]
THE PERDLETONTIMES

do hereby certify that the attached m?cupufnmnlcouitud Orgl
special ot aha

Vﬂéf@/ _//%/{&ZZU ,,_,,LZ/

was published in the aforesaid Pendleton Times,
a weekly newspaper published at Franklin, Pend-
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ORDINANCE #53

AN ORDINANCE ESTABLISHING AND FIXING RATES,
FEES, CHARGES AND DELAYED PAYMENT PENALTY
CHARGES FOR SERVICE TO CUSTOMERS OF THE SEWERAGE
SYSTEM OF THE TOWN OF FRANKLIN

THE TOWN 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 sewerage system of the Town of Franklin throughout the
territory served:

SECTION 1. GSCHEDULE OF RATES, BILLING, DELAYED
PAYMENT PENALTY, SEWER TAP FEE AND DELINQUENT BILLS

RATES {BASED UPON WATER USAGE)

First: 2,000 gallons used per month or any fraction
thereof - $5.50

Next: 3,000 gallons used per month - $2.50 per
thousand gallons

Next: 10,000 gallons used per month - $2.25 per
thousand gallons

Next: 10,000 gallons used per month - $1.75 per
thousand gallons

Next: 10,000 gallons used per month - $1.50 per

thousand gallons

All over 35,000 gallons used per month -
$1.25 per thousand gallons

BILLING

Bills will be calculated on each ten galions of water
used after the first 2,000 gallon minimum flat rate
charge. Meters will be read monthly and bills rendered
bimonthly, subject to the discretion of the Council.

DELAYED PAYMENT PENALTY

10% if not paid thirty (30) days from date of bill.

SEWER TAP FEE

$100.00

prak1



Or TNANCE #53, con't.

DELINQUENT BILLS

The Town will pursue collection of delinquent accounts,
to the full extent of and.subject to the applicable
provisions of law. If any bill for sewerage service
is not paid in full within sixty (60) days of billing
date, the customer's water service shall be subject to
disconnection by the Town, subject to an in accordance
with Public Service Commission rules and regulations.
Service shall not be restored until all delinquent
bills and penalties plus a reconnection charge of
twenty-five dollars ($25.00) have been paid,

SECTION 2. EFFECTIVE DATE

The rates, fees, charges and delayed payment penalty charges

provided herein shall be effective 45 days after the enactment
hereof.

SECTICON 3. SEPARABILITY; REPEAL OF CONFLICTING ORDINANCES

The provisions of this Ordinance are separable, and if any
clause, provision or section hereof be held void or unenforceable
by any court of competent jurisdiction, such holding shall not
affect the ramainder of this Ordinance. Upon the effective date
of the fees, rates, charges and delayed penalty charges as
herein set forth, all 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 4. STATUTORY NOTICE AND PUBLIC HEARING

Upon introduction hereof, the Recorder shall publish a copy
of this Ordinance once a week for two successive weeks within a
period of 14 consecutive days, with at least 6 full days inter-
vening between each publication, in The Pendleton Times, being
the only newspaper published and of general circulation in
Pendleton County, West Virginia, and being of general circulation
in the Town of Franklin, and said notice shall state that this
Ordinance has been introduced, and that any person interested
may appear before Council on the 10th day of February, 1987,
at 7:30 p.m., which date is not less than 10 days subsequent
to the date of the first publication of the Ordinance and notice,
and present protests. At such hearing all objections and sug-
gestions shall be heard and the Council shall take such action
as it shall deem proper in the premises.

Passed on 1st Reading: January 26, 1987

Passed on Second Rading Following Public Hearing: February 10, 1987 B
Effective as of March 28, 1987. T

ik \nNM\ ' ‘

Recorder Mayor
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The regular meeling of the Franklin Town Councif was held May 5, 1987 at 7:30 p.m.
in the Town Offdice. Present were: Bruce Minon, Mayon; Stephen Roberson,

Homer Glover, Jn., John Kipp, Berlie Sponaugle and David Simmons, Councif Members;
J. Bruce Smith, Chief of Police; Robrietta Lambert, Recreation Director;

JC Hammer, Maintenance Supervisor; Linda May, CLerk/Treasurer; Vincent Horne,
Insurance Representative; and Paul Ruddlfe, {nteresled  citizen.

John Kipp made a motion to dispense with reading of the minutes and to approve
as wiitten., Stephen Roberson seconded the motion. Motion carnded.

Paul Ruddfe made complaint to the Councif ne a nedighbor's |Meluin Mitchelt)
unsightly property. He also complained about trucks parking in the road and
running {n on Lawns on Qrchard Street. These thucks come in to fLoad and unfoad
at a building used for storage by Buddy Evick, Evick's Siding and Repairs.
Counc<l advised him that they would Look into these mattens,

Councif again discussed patking permits for the county magistrates. Finally

decdded to issue f{ve permits for the magistrates and assistants and to bill

the county for three permits. However, special permits wilf be made for them
to be used only for parking whife on duty at the county courthouse.

JC Hammer asked the Councif to consider a back-up generator for the Filter Plant
at some future Lime.

JC neported that 0. Lynn Smith has given nctice of termination of his services

a4 waler meter neader and that someone else needs to be secured. Following

discussion, the Councif decided to contract the job to Roger ALt.

Vincent Hotne of American Family Insurance presented insurance coverage plan
for cancer and {nfensive care. He explained that Lower premium rates are
avaifable through a payroll deduction plan. He would need at feast §ive
employees on officials to join the plan {n order for it to qualify as a group
pfan. The Toun could pay a portion of the premiums--on they could be stnictly
a deduction paid fully by the insured. Councif made no §inal decision as to
whether the Town would sponsor this insurance plan. '

JC neponted that maintenance worker 0. Lynn Smith has been diagnosed as having
cancer ard will be going into the hospital for surgery on May 10th. Mr. Smith
wiff be unable Zo work for at Least 6-8 weeks and probably wilf not be bach

fo a §ull werk Load untif sometime in August.

JC requested that the Councif hire someone tampoﬂa&iﬁyfﬁoﬂ the summen. Council
approved hiring someone--probably a coflege student--fon the summex. Rate of
pay to be $3.50 to $3.60/houn.

JC reported that Tom Finon uifl get with him on Friday of this week to xun the
survey £ines for prgposed annexation area at Painter's Point.

Robrietta Lambent asked Benfie Sponaugle to patch the cracks at the Awimming
pool deck. She also neponted that the roof over the dressing rooms and concession _
area at the pool {4 in bad condition. Council discussed repain of the exdisting
roof va a new roof. Finally decided to get some buckets of Cold Method Roof

Coating with Fiber to patch the roof and to alsc get an estimate for a new
roof (galvanized).

Mrs. Lambent a£Ao'Aepoated that several organizations have pfedged moneys
toward operation of the pood.




The Sanitary Board petiticned the Councif as follows:
PETITION

The Sani{tary Board of the Town of Franklin, on motion duly passed
at {ts meeting on the 4th day of May, 1987, respectfully petitions
the Counc4<f of the Town of Frankfin to enact an ordinance directing
that nevenue bonds of the mundicipality be {ssued pursuant to the
provisions of Chapter 16, Article 13 of the West Virgdinia Code, in
an aggregate amount not to exceed $350,000 fon the purpose of providing
moneys for the Town's sewerage system improvements.

ALL as nequined by Chapter 16, Article 13 of the West Virginia Code,

SANITARY BOARD OF THE TOWN ::ﬁ;%i?KLIN :
By Bruce A. Minox Y . _
Mayorn and Chairnman \l( g A

Following neading of the sewer bond ordinance by title, "ORDINANCE AUTHORIZING
THE ACQUISITION AND CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF THE TOWN OF
FRANKLIN AND THE FINANCING OF THE COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE TSSUANCE BY THE TOWN OF NOT MORE THAN $775,000 IN AGGREGATE PRINCIPAL AMOUNT
OF SEWER REVENUE BONDS, SERIES 1987 A NOT MORE THAN $300,000 INTERIM CONSTRUCTION
FINANCING, CONSISTING OF GRANT ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED
BY NOTES OR BOTH; PROVIDING FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS AND NOTES; AUTHORIZING EXECUTION AND DELIVERY
OF A TRUST INDENTURE SECURING THE NOTES; APPROVING AND RATIFYING A LOAN AGREEMENT
AND SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AND ADOPTING
OTHER PROVISIONS RELATING THERETO  *NOT MORE THAN $75,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 19%7 B, AND,” Homer GlLover, In, made a

motion to approve the ordinance and Berlie Sponaugle seconded the motfion. Motion
carndied and the ordinance was passed unanimously.

A special session was set for May 12, 1987, at 7:30 p.m. for the second reading of
- the sewer Ordinance, ,

Upon adoption of this ordinance {following second reading), an abstract containing
sufficient information as to give notice of the contents of the Ordinance shall
be published once a week for two successive weehs {n the Pendfeton Time |(beginning
May 14th), together with a notice stating that this Ondinance has been adopted
and that the Tasuer contemplates the (ssuance of the Bonds, and that any person
{nterested may appear before the Town Councif on May 26, 1987, at 7:30 p.m.,

which {5 not fLess than ten days subsequent to the date of the first pubfication,
and present protests, and that a centified copy of the Ordinance {4 on §ife with
the Governding Body for review by {interested persons during office hours of the
Governding Body. 4

Linda May made the second reading of the Ordinance entitled "Tragfic Regulations
and Laws of the Road; Chapten 17D of West Virginia Motoa Vehicle Lawa."
M. L. Sponaugle, Jr. made a motion to adopt and enact this Ordinance and

David P. Simmons seconded the motion. Motion carrndied unanimously. This will
be entered as ordinance #55,

Council discussed the purchase of a radio system, including a new police radio.
The Mayor wilf check on prices with Two-Way Radio Systems and L. May will pursue
price quotes from Motorola.
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Linda May repornted on unemployment assessments which will go into effect on
July 1, 1987. The assessment will be at a rate of $.0035 or both emplLoyer
and employee, with a possible additional optional assessment of $.0015 o
any given gquarten when deemed necessary.

Mayorn Minor read a memo from the Potomac Vafley Transit Authority nequesting
$500.00 grom the Town of Frankfin {n order for the Town Zo have a vofe. Council
decdided against contributing this amount.

Council decided to advertise for bid asome equipment that is not {n working
cond{iion--such as the Wizard mowen, Toro mower, roffen, etc. IJC Hammer 44
to prepare a List gor the ad.

Chieg Smith reported on placement of bus Aigns for PVTA. They will be Located
as follows: on the Town's parking Lot af the next slot above the handicapped
parking space; in gfront of Main Street Methodist at the Last parking metenr,

Council tabled discussion of possible water rate increases until the special
meeting on May 12th.

Also tabled discussion of employee wage increases and benefits until special
meeling on May 26th.

John Kipp made a motion to grant 0. Lynan Smith a medical Leave of absence fox
the duration of his {€Eness. Stephen Roberson seconded the motion. Motion

carnded,.

The meeting was adjourned at 10:55 p.m.

Recokrden

' Clenk 6]

1, Marvin L. Sponaugle, Jr., do hereby certify that I am the duly
efected Recorder for the Towm of Franklin; and as such, T hereby certify
that the foregoing {5 a true and complete record of the minutes of the
rnegular meeting of the Frank€in Town Councif hefd on May 5, 1987,

Mk Ipstaud, Q‘

FReconderV™
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A special meeting of the Frankfin Town Councif was held May 12, 1987, at 7:30 p.m.
in the Town Offdice. Present were Bruce Minor, Mayor; M. L. Sponaugle, In., K
Reconden; Homen GEover, Jn., Stephen Roberson and John Kipp, Council Membeirs; T
Robrietta Lambert, Recreation Dirnector; and Linda May, Clerk.

Mayor Minor made the second reading of the Sewer Bond Ordinance by titfe,
Homer GEovexr, Jn. made a motion to adopt this Ondinance and Stephen Roberson
seconded the motion. Motion carrndied and the Ordinance was passed unanimously.

Linda May repornted that the Final Ornder fon the Centificate of Convenience and
Necessity has been received from Pubfic Service Commission. Order was entered
on May 4, 1947.

Mrs. Lambert neported that the estimate for paving the pool parking Lot i
$10,800 and that she has not been able to secure donations fon this profect.
She funther neponted that the Pendfeton County Bank wilf donate funds for a
new xo0of at the poolk.

Counc{l discussed poasibfe water rate {ncreases at fength. No decision was made
on this matter.

The meeting was adjourned at 10:00 p.m.

Eii Fazy on : T):) " 3’ Rﬂén;'ém ;E;é’
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I, Marvin L. Sponaugfe, Jn, do hereby certify that 1 am the duly efcted
Recorder fon the Town of Franklin; and as such, 1 hereby certify that the
foregoing {5 a True and complete record of the minutes of the special meeling
0f the Franklin Town Council held on May 12, 1987. '

ec e

A special meeting of the Frankfin Town Councif was held May 26, 1987, at 7:30 p.m.
al the Town Office. Present were: Bruce A. Minor, Mayon; M. L. Sponaugfle, Jx.,

Recorder; Homer Glover, Jr., David Simmons, Stephen Roberson and Berfie Sponaugle,
Councdf Memberns; JC Hammer, Maintenance Supervison; Linda May, Clerk; David Scott,

Vice-Chairman Sanifary Board; and Joef Baind, {nterested citizem and news reporten
fox the Daily News-Record.

Mayor Minor called the meeting Zo order and proceeded with the public hearing
reganding the Sewen Bond Ondinance. No one present voiced any comments on
complaints regarding the sadid Ordinance, nor had any wiitten comments been
recedved.
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Linda May proceeded with the third and §inal reading of the Sewer Bond
Ordinance by titfe. Homer Glover, Jn. made a motion to adopt and enact this
Ondinance and Berfdie Sponaugle seconded the motion. Motion carnied and the
Ordinance was passed unanimously.

Linda reported that a suppfemental resofution setting out the exact amounts
o4 the bonds, interest rate, ete., will have to be passed at the next regular
meeting.

Councif approved Pendleton County Bank as the Town's "Depository Bank" §on
the vardious sewer fund accounts.

Mayon Minor neported that he had mef with Senator Tucker and other represent-
atives at foday's County Commission meeting. They repornted that there {5 now
some money available at the State fevel for some areas of §food damage that

did not receive funding from FEMA. Mayor {4 sending a Letten to Defegate Hawse,
Senator Whitacre, Senator Speats, and Senator Tucker, requesting a $100,000
grant Lo be used toward the sewer treatment system,

Council tabled discussion of employee wage rates and benefits until the negulan
meeting on June Znd.

Linda reported that the Lovegrove va Town of Franklin case will be heard in
Magistrate Court on June Znd at 11 a.m. George Sponaugle IT wants to talk
with all officials and employees involved in the case on Monday, June 14t.

JC Hammen reported that he has hired Mark Pitsenbarger to work on the Mainte-
nance Crew two days a week. Since he {5 not hiring a §ull-time wroker to
neplace Lynn Smith, JC asked {§ the Councif would consider paying Mark more
than the previously stated amount of $3.50 to $3.60 per howr. Councif agreed
to pay Mark at the rate of $3.75 per hout.

The meeting was adjourned at §:45 p.m. upon motion by Homer Glover, Jn. and
seconded by Stephen Roberson.

tﬁm‘,&_ C Wn e

May o ~*’] Recdilen
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I, Marvin L. Sponaugle, Jr., do hereby certify that 1 am the duly
elected Recorder fon the Town of Franklin; and as such, 1 hereby centify
that the foregoing {4 a true and complete recond of the minutes 04 the
special meeting of the Frankfin Town Councif hedd on May 26, 1987.

M lpodh -
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June, 1987

The negular meeting of the Frankfin Town Councif was held June 2, 1987, at 2:30 p.m. %,
in the Town Office. Present were: Bruce A. Minor, Mayor; M. L. Sponaugfe, Jr., o
Reconder; Homen GLover, Jr., John Kipp, Stephen Roberson, David Simmons, and L
Berlie Sponaugle, Counc<f Members; Robrietta Lambent, Recreation Directon; B
J. Bruce Smith, Chief of Police; IC Hammer, Maintenance Supervisior; Linda May,
Clerk/Treasuren; and Ruby Propst, interested citizen.

Homer Glover, Jr. made a mofion to accept the minutes for the May meetings as
written and Stephen Roberson seconded the motion. Motion carrdied unanimowsly.

Mrs, Propat nequested that hex $100 sewen fap fee be refunded since she had
tapped into the sewern Line at another Location simply due to the fact that the
service fine had fo be neplaced. The Mayor explained to hen that it was the policy

of the Town to charge this tap fee anytime that a new tap <{s made into the main
Line,

Mrs. Propst also complained regarding water running down from under the steps

at Jenny Warner's Laundrymat next doon to hen. She stated that it <4 always wet
in front of her stone (Sears). Following discussion, the Councif concluded that
the water {4 Jerry Warnen's problem and that he should take steps to eliminate if.

The thind complaint by Mrs. Propst was with the Town's thash thuck compacting {n
gront of her store and causing grease to run out onto the ground. She stated that
this makes a dirty mess and causes a bad odon. The Mayor advised IC to alter the
trash pickup route so0 that trash from Fox's Pizza Den and New Frontien Restauwrant
would be picked up after the Sears atop.

Chief J. Bruce Smith neponted thatEnos Horst has tied up three meters during his
remodeling work at the "Theatre Buifding” on Main Street fon most of the time

during the past several months. Mr. Honst had originally asked for the meters

to be blocked for two to thiee days because of a hazardous situation gon pedestriana.

Homer Glover, Jn. made a motion te send a Letter to Mrs. Horat requesting that he
contribute $20.00 to the Town to help compensate fon the Loss of revenue grom the
meters. Stephen Roberson seconded the motion. Motion carrded. '

Considerable discussion followed concerning this type of situation where contractonrs/
Aepairmen park at meters while working. 1% was finally decided that these people
should be notified to either pay the meters on purchase a parking peamit.

Chieg Smith neponted that Ernest Morgan has resigned his job as part-time police
offdicer, since he would not be abfe to take the training course at the State
Police Academy as required for certification. The Chief §urther requested an
{ncrease in salary since he will have the total responsibility for police patrol.

Bruce alse neported that Herman Hevener has complained re water coming from the
drain of the fine department's wash bays at the Community Buifding. The water
stands (n the drainage channel and creates an offensive odor. He asked i§ The
Town could possibly dig a hole and §{£L in some rocks and gravel so that the
water would §iften through. The Mayor asked JC to take care of this with his
maintenance crew ehenever they can get to if.
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Mayor Minon requested Chief Smith to direct traffic at the intensection of
U. S. 33 and 220 at Main Street Texaco during the busy time of the afterncon
(approximately 3:30 fo 4:30 p.m.} -- particufarly on Fridays.

Robrietta Lambert asked {f $200.00 was an agreeabfe rate to charge Hanover Shoe

for use of the pool and park at thein annual pienic. Council approved this amount.

Mis. Lambert asked {4 the Councif would Eike To approve gree use of the Aswimming
pool for the councifmen and thein families Aénce several members have helped
with things at the pool. Following discussion, it was decided that they could
use the Town's poof gree of charge if the ind{viduals wished to do 0.

Mrs. Lambent neported that the roof at the poof will notl have to be neplaced
at this time--it can be repaired.

John Kipp neported that Raymond Harn |county sanitarian) had approached him
and stated that "The trash truck must be nepaired so0 that it does not Leakh alff
over Town--otherwise the county's health officer will take if off the road.”
Councdl discussed the possibility of efiminating grease and other Liquids from
being picked up by the Town's truck since the truck cannot be seafed tight
enough to stop Leakage. Mr. Kipp was asked to get rid of the grease from his

restaurnant by some othen means. The Mayon wilf tafk with Fox's Pizza Den and
High's ne the problem,

Mi. Kipp also neponted that he had recedived complaints re trucks pulling up
~on the sddewall across the street at the High's Stone. Councif decided that
Aince the resdldents have to pay for keeping up thein sidewalks, the trucks

should be kept off in onder to prevent damage. The Mayor advised that Chie4
Smith should talk with the drivers and ask them to move their thucks--and: fo
pass the word along to thein fellow thuckens to not park there on the walks.

John also reponted that he had received a complaint re a bump at the Lee Avenue

entrance. Councif feels that there is not anything the Town can do about the
problem.

John stated that he had also received complaints regarding cows within the
Town £imils and also regarding the placing of signs, ete. on the sidewalks.
He d{nquined {f there are Town Ordinances governing these things and was
informed that there are no restrdictions ondinance-wise.

Linda May advised Council that she had tafked with Richard Homan |president,
Pendleton Couty Bank) to determine what rate of {ntenest the bank could pay on
the proceeds of the Town's sewer bonds (WDA Loan) if the funds were deposited
with the bank tather than the State's "Consolidated Fund." Mr. Homan quoted
a rate of 7.35%; the Consolidated Fund quoted a rate of 7.75%.

Homer Glover, Jrn. made a motion to deposit allf moneys in the funds and accounts
established by the Bond Ordinance in the Pendfeton County Bank. Stephen Roberson
seconded the motion. Motion carrnied unanimousty.

Linda proceeded with reading of the Supplemental Resofution by title as
gollowa:

Fra e R YR
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SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL AMOUNTS, DATES,
MATURITIES, INTEREST RATES, PRINCIPAL PAYMENT SCHEDULES, SALE PRICES,
AND OTHER TERMS OF THE SEWER REVENUE BONDS, SERIES 1957 A AND SERIES
1987 B OF THE TOWN OF FRANKLIN; AUTHORIZING, APPROVING AND RATIFYING
A LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS TO WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS TO THE BONDS.

The Sendes 1987 A Sewer Revenue Bonds wifl be {ssued {n the principal amount of
$220,741 and shall finally mature October 1, 2013, and shall bear interest at

the nate of §.38% per annum, payable semiannually on Aprilf 1 and October 1 of

each year, first {nterest payable October 1, 1987. Senies 1987 B Sewenr Revenue
Bonds will be {ssued in the principal amount of $52,655 and shall §inally mature
October 1, 2013, and shall be interest gree. Principal payments shall be payable in
installments.. on October 1 of each year as set forth in "Schedule X" attached

o the foregoing resolution,

Homen GEover, Jr. made a motion to adopt this Resofution and Berlie Sponaugle
seconded the moiion. Motion carrnied and the Resofution was passed unanimousdy.

Linda neported that the EXXON Station has complained re inadequate water pressure
and asked what they could do to conrect the probfem. They realize that they need
fo be on'a Lamger waten Line. Council advised that they woufd have to eithenr
cross over RT. 33 fo tap {nto the §" water main, on get permission to cross

Paul Monton's property to hook into a 4" water main in that area.

Discussed radio communication system quotes. Have prices §rom Two-Way Radio
and Motorola. The Mayor wiff check further with Bob Tuckerman to see what would
be our best and Least expensive way to go. Councif authorized Mayor Minon 2o

spend up to $2,600 for a radio system to be funded rom Revenue Sharing and Coal
Severance moneys.,

Counc{ reviewed price quotes for Xerox copier, modef 1012. Can possibly consider
this from next year's budget. '

Counc<f approved Conny Simmons wornking part-time in the Town 0ffice during this
Aummen.  She will probably be working about thiee days per week.

Council also approved hiring a part-time office worker on a permanent basis.
This individual would also be assigned fo writing parking tickets in orden to
g1ee up Chief Smith for more night and weekend duty. An ad will be placed in
the Pendleton Times for this position which will probably be §ilfed sometime
aften July 1st.

Mayor Minoxn appointed Homen éioue&, In., David Simmons and John Kipp as a committee
Lo review employee wages and benefits prion to the next meeting. He also appointed

S{ephen Roberson, Berlie Sponaugfe, and M. L. Sponaugfe, Jr. as a committee o
review water rate increases.

The meeting was adjourned at 10:45 p.m.

ot Mayor 7 econden

%ﬂzﬂt U 2 ). A ﬂ/MI{
_ Rede o

(‘Pohl; /4
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I, Marvin L. Sponaugle, Jr., do hereby certify that 1 am the duly
efected Recorder for the Town of Franklin; and as such, 1 hereby certify
that the foregoing is a true and complete record of the minutes of the
regular meeting of the Frankfin Town Council hefd on June 2, 19§7.

.4 meé/

“fReconder T \
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CLARKSBURG

RALPH BOHANNGON
ERNESYT C. SWIGER
HERBERT G. UNDERWOOD
JACHBON L. ANDERSON
ROBERT G. STEELE
JAMES M. WILSON
PATRICK D. DEEM
ROBERT M, STEPTOE, JAR,
ANNE R, WILLIAMS
JAMES D. GRAY
VINCENT A.COLLINS
JAMES A, RUSSELL
FRANK E. SIMMERMAN, JR.
WILLIAM T. BELCHER
MICHAEL t.RRAY

DAVID €. CLOVIS

J. GREG GOODYROONTZ
{RENE M. KEELEY
EVANS L. KING, JR.
WALTER L.WILLIAMS
SUSAN S. BREWER
RONALD M. HANLAN

C. DAVID MORRISON
HARRY P. WADDELL
CLEMENT D. CARTER Ul
W. HENRY LAWRENCE IV
WiILLIAM E.GALEOTA
GORDCON H. COPLAND
RANDALL C. LIGHT
RICHARD M. YURKO. JR.
GARY W. NICKERSON
LOUIS E.ENDERLE
ROBERT J, SCHIAVONI

CERTIFTED MAIL -

STEPTOE & JOHNSON
ATTORNEYS AT LAw
SIXTH FLOOR
LUNIQN NATIONAL CENTER EAST

P. O. BOX 2180

CLARKSBURG, W. VA. 26302 -2100
(304) 624- B0OQ

TELECORIER (304 624- BI83

CHARLESTON OFFICE
HS CHARLESYON NATIONAL PLAZA
F.O. BOX i588

CHARLESTON, W. Va. 25326
{304} 3422191
TELECCPIER {304) 342- 0726

June 9, 1987

The Town of Franklin
Sewer Revenue Bonds,
Series 1987 A

RETURN RECEIPT REQUESTED

Internal Revenue

Service

CHARLESTON

CHARLES W, YEAGER
CARL F. STUCKY, UR.
STIS L. O'CONNOR
WAYNE A. SINCLAIR
JAMES R. WATSON
DANIEL R. SCHUDA
SPRAGUE W. MAZARD
HERSCHEL H. ROSE N
CHRISTOPHER P. BASTIEN
STEVEN £ McGOWAN
MARTIN H.SMITH, JR.
W. RANDOLPH FIFE

OF COUNSEL
ROBERT W. LAWSON,; JR.

WRITER'S DIRECT DIAL NUMBER

Internal Revenue Service Center
Philadelphia, Pennsylvania 19255

Gentlemen:

Enclosed herewith i1s a completed and executed Intermal Revenue
Service Form 8038-G and a file copy thereof with regard to the above-captioned
bond issue. Please file the original form in the appropriate Internal Revenue
Service records and return the copy marked in red as the "File Copy" to me
{after acknowledging receipt of the same) in the enclosed self-addressed,
stamped envelope. Thank you for your attention to this matter.

Very truly yours,

WQ%XMZ&M\;

Walter L, Williams
Enclosure

06/02/87
FREKNS1-Q

etz



rom 8038-G Information Return for Tax-Exempt

(December 1986) Governmental Bond Issues OMBNo. 1545.0720
Department of the Treasury » Undeyr Section 149(e) Expires 12-31-89
Internal Revenue Service (Use Form 8038-GC if issue price is under $100.000.)

Reporting Authority Check box if Amended Return » |
1 Issuer's nams 2 issuer’s employer entification number
The Town of Franklin 55-6006092

3 Number and street 4 Report number

P. 0. Box 483, Town Office G198 7. - 1

§ City of town. state. and ZiP code & Date of issue

Franklin, West Virginia 26807 June 8, 1987

Type of Issue (check box{es) that applies)

7 Check box If bonds are tax or other revenue anticipation bonds » [ 15508 Price
8 Check box if bonds are in the form of a lease or installment sale » [

9 [ Education .

10 [j Health and hospttal .

11 D Transportation

lzi:]Pubhcsafety .

13 @Envnronment(mciudmgsewagebonds) C s L8220, 7481
14 DHousmg e

15 [ utiiities

16 [ Other. Describe (see mstructrons)»

m Description of Bonds (Bonds provide for amortized payments)

@) ® ! e Stateg r(e:l)emntlon l Wn‘;l:leo " Net n(n‘:’erest
Matutity date Interest rate ! Issue Drice Drice at maturty " at mm
17 Finalmatunty i 10/1/2013 |[8.38 i $19,703 $19,703
18 Entireissue . A $220, 141 §220,741
s8] Uses of Original Proceeds of Issue (inciuding underwriters’ discount)
19 Proceeds used for accrued interest . . . | e ==
20 Proceeds used for bond issuance costs (mcludmg underwnters duscou nt) ... .. . . . .l20]s 11,304
21 Proceeds used for credit enhancement . . . . R I 3 =0=
22 Proceeds allocated to reasonably required reserve or replacement fund |22 =0~
23 Proceeds used to refund prior issues . . o |23 ~0-
24  Nonrefunding proceeds of the issue (subtract lmes 20 21 22 and 23 from hne 18 column (c)) ., . | 24138209,437
Description of Refunded Bonds (complete this part oniy for refunding bonds)
25 Enter the remaining weighted average maturty of the bondstoberefunded . . . . . . . . . » years
26  Enter the last date on which the refunded bonds wiill becalled . . . . . . . . . N

27 Enterthe date(s) the refunded bonds were issued »
128" Miscellaneous

28 Enter the amount (if any) of the state volume cap allocated to thisissue . . . . . . . . =0~
29 Arbitrage rebate:

a Check box if the small governmental unit exception to the arbitrage rebate requirement applies | .

b Check box if the 6-month temporary investment excepticn to the arbitrage rebate requirement is expected to appiy

¢ Check box if you expect to earn and rebate arbitrage profits to the U4.S. C e
30 Enter the amount of the bonds designated by the issuer under section 265(b)(3)(8)(u) T -0~
31 Pooleg financings:

a Check box f any of the proceeds of this 1ssue are to be used to make Ioans to other governmentai units » O ane

enter the amount »

b Check box if this 1ssue is a loan made from the proceeds of another tax- -exempt issue B m and enter the name of the
issuer B West Virginia Water Devel. Authority andthe date of theissue » May 22

S BE

’

Under pgnatties of perjury. | declare that { have examined this return ang accompanying scheduies and statements, and to the best of my xnawieage ang benet,
Please they arf e, correct, and plete.
Sign m /L June 8, 1987 Mayor
Here AN > ¥
e S-gnature of officer Date Titte

For Paperwork Reduction Act Notice, see page 1 of the Instructions. Form BO38-G (12-86)
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Bepartment of Public Bafety
(Best Birginia Btate Police)
725 Jefferson 3Rnah
SBouth Charleston, West Birginia 25309
Arch A. Moore, Jr.

Bovernor

Colonel . F. Bonohoe

®Bovernor’'s Authorized RVepresentative
CA 11 @a P Supzrintenhen!

State Qoordinating Gfficer

FERA-753-BR-BH
June 3, 1987

Mr. Walter Williams

Steptoe & Johnson

Post Qffice Box 2190

Clarksburg, West Virginia 26302

RE: FEMA-753~DR-WV
I.D. $071-29044
Town of Franklin

Dear Mr. Williams:

Reference is made to our telephone conversation concerning
Damage Survey Reports, FEMA Funding, etc. for the Town of
Franklin which developed as a result of the November 1985 flood.

We have researched our files with regards to specific Damage
Survey Reports to determine the funding associated with each.
The result is as follows: '

FEMA INVOICES APPROVED

DSR # APPROVED FOR PAYMENT

10577 $209,320.00 - $ 15,937.75

86697 17,842.00- 17,045.34

86698 198,248.00 -0

97415 11,787.00. -0-

10258 2,304.00- -0-

10444 115,540.00" -0~

10579 111,954.00 . 100,565.74

86696 84,778.00. -0-

86695 6,878.00 6,381.49
$758,651.00 $139,930.32



Mr. Walter Williams
June 3, 1987
Page Two

The above chart indicates $758,651.00 was approved by FEMA
of which $139,930.32 has been spent by the Town of Franklin
leaving a balance of $618,720.68.

Should you require additional information please contact me
at your convenience.

Sincerely,

gy - W./
George E. Wise, ot
State Public Assistance Officer

GEW/ 1w
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10: 071-29044

SUPPLEMENT ND.: ¢

0SR

10524

10258

10259

FiA

10581

CATEGORY

CAT D TOTAL ¢

E

CAT € TOTAL {

F

PABE 2
FEDERAL ERERBENCY MANAGEMENT ASENCY

DHIS/PARS REPDRT ENG: ENGINLERING ANALYSIS
CONTRACT: 733

APPLICANT: FRANKLIN, TOWN OF

GRANT CODE: C6

CONPLETION
DATE

87/05/07

1 DSRS)

87/05/07

1 DSRS)

8¥/03/07

Vs

F

F

CAT F T10TAL {

00/90/00

B7105/07

87/05/07

4 D5RS)

$APPROVED FROJECT 1DERT PROJECT LOCATION

10,811.00
COMMENT: KESTORE XSEC 10 CHAMNEL AND REPLACE ONE CROSSING.

10,811,00 ELIGIBLE
10,851.00 1001 FEDERAL SHARE

4,910.00 BUILDIKG/YARD ~ TRANXLIN, MAINTENANCE SHED
COMMERT: REMOVE DEBRIS FRCM MAINTENANCE STORAGE AREA & SHED. SERVICE, CLEAN &

REPLACE MISC EQUIPNERT. APPLICANT IS URGED TO SECURE FLODD INSURAWCE
COVERASE, )

4,910.00 ELIBIBLE
4,910.00 1001 FECERAL SHARE

2,304,060 N

WORKSITE: 10577

CONMENT: APELICAKT AS (BY LETTER ATTACHED)- INDICATED THE INTENT 10 REQUEST A 4
BIL. IF THE BENTORITE SEAUTCOST 1S SUPSTANTIALLY UNDERESTINATED & IF°
A BIL IS AFPROVED, LPON CONPLETION, THE APPLICANT NAY REQUEST THE+
ABOITIONAL COST BE ADGED TO THE BRANT. REF. DSR 10577 ENGINEERING!
COST 10 BE INCREASED 10 10.2% OF $192,037 FOR A TOTAL OF $19,588."
$19,588 - 17,283 = 32,304 BESIGK COST. THIS OSR SUPL TO DSR 10577.1 -

.00 SEKAGE LAGOON TOWK Of FRANKLIN
CORNENT: DEEPENIRG, PROVIDING BAFFLE, AERATION L DISINFECTION WOULD PROVIDE A7
HIGHER LEVEL OF TREATNENT THAN WAS PROVIDED PRIOR TG THE DISASTER.

INELIGIBLE. REF DRLR 2 P6 7-18 E. SEE APPLICANT’S LETTER OF
KON-CORCURRENCE ATTACHED TO OSR. :

|~ Of i o FRANKLIN 5.5, LASCON
COKNENTY” REPAIR LAGODN, RENOVE DEBRIS, RESTORE BENTENITE LINING, LEVEE, SLOPE:

FERCE £7C. APPLICART MAY REQUEST A GRANT-IN-LIEU, REF. HIS LETIER?
DATED 12/9/83

11,437.00 RESERVOLR TRARELIN WATER SUPPLY RESERVOIR
COENENT: RENGVE DEBRIS FROK RESERVGIR.

223,061.00 ELIGIBLE
223,061.00 1001 FEDERAL SHARE



o TERIRG ERERGERTY BN LREIT AOELLY A7
s i ; [\ku.m REFUFY BN hn‘r;éﬁuv'.""m

T
o3

W 671-2%044 AFFLICARY: FRANLLIN, TOS% O
SUFPLEYELY KE,: & BRANT LODE: LB

SUSFERDED TANGGE SURVEY REFOETS

fuRrLETIoN

0S%  LATEGORY VATE $4FFROVED FROJECT 16243 FROIECT LOCATICE
B - F 06100, 0% L6 522 007 OI6F, I EDD JSCHARE LASNDY
RITTEITE; (hE77, 1044 :
CoMeEdly SHEPLEMENT 10 DB 10577 & 10232, DEGUCT $454,5BE,00 (SEE REVIERIFS
[CMMENTZ) NOTE: BUE 13 THE REDUSTICR §N FLGDF SPATE, SFECIAL
CATI0N BREAD BE B)YEM UM RO TRE LLTRA VIOLET LIGHT SYSTEM

UILL BT WGUSID, SUIPEMDING PERLING INSURRNZE CORAIIMENT. OK-
"LRRIECATEMENT RLER,

HOE 200,550

END [F PESOET EH3
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10 071-29044
SUFPLEMENT NO.1 - &

CONPLETION

SR CATEBORY DATE

§7450 £ 87/05/03
97861 ) B7/05/03
97490 t B7/05/03

CAT T TOTAL ¢ 3 DSRS)

7431 3 81/05/03

7440 £ B&/11/03

CAT E TOTAL { 2 DSRS)
Jous

87/05/03

CAT F TOTAL { 1 DSRS)

-——

PAGE 1
FEDERAL ENERGENCY WANABEMENT AGENCY

- DNIG/PAAS REPORT ENG: PROJECT GUNNARY
CONTRACT: 753

APPLICANT: FRANKLIN, TOWN OF
BRANT Cope: €6

$APPROVED PROJECT 1DENT

-

PROJECT LOCATION

1,351.00  ROAD
WORKSTTE: 10509
COMHENT: ALL COSTS HUST BE DDCUNERTER. (BACKUP lNFﬂ Ok DSR §7454)

DOGNEOD LAKE

J,988.00  SIREETS FRANKLIN
WORKGITE: 2675 -

COMMENT: ALL COSTS MUST BE DOCUMENTED, (BACKUP INFD ON DSR §7454)

20,390.00  ROAD
WORKSITE: 10310

COMMENT: ALL COSTS MUST BE DOCUMENTED IN DETAIL. THIS DSR COVERS THE

DIFFERENCE BETWEEN THE ORIGINAL DSR AND THE LOW BID. (BACKUP INFD OX
DSR §7454)

CHESTNUT AND HIGH STREETS

e e

25,729.00 ELIGIBLE o
23,929.00 100% FEDERAL SHARE

1,200.00  FENCE
¥ORKSITE: 10524

CONNENT: THIS FENCE ¥AS NOT COVERED ON THE ORIGINAL DSR, THIS DSR COVERS THIS
NEED.

FRANKLIN HAINTENANCE AREA

00 REPAIRS FRANKLIN

WORKSITE: 10524

CONMENT: APPLICANT SUSKITTED THIS CLAIM 8/29/84 MORE IHRN § NONTHS AFTER THE
DISASTER, FEMA SET A 8/1/84 DEADLINE FOR NEW CLAINS FOR DAMAGES FROM
THE KOVEMBER FLOOD. THE APPLICANT AS HAD SUFFICIENT TINE 10 SUBMIT
TH1S CLAIN, THIS DSR HAS BEEN DENIED.

——— o o

1,200.00 ELIBIBLE
1,200.00 1007 FEDERAL SHARE

€ 10,787.00  ELECTRICAL
WORKSITE: 10577

COMMERT: ALL COSTS MUST BE DOCUMENTED,

WASTENATER TREATMENT PLANT

- —— -

11,787.00 ELIBIBLE
11,787.00 100X FEDERAL SHARE



SRR

10: 071-29044
SUFPLEMENT ND.:

DSR CATEGORY
il
10579 F
10667 F
10658 F

CAY F T0TAL o

GRAND T01AL;

PAGE |
FEDERAL EMERGEKCY MANAGENENT AGENCY

DRIS/PAAS REPOR] ENG: PROJECT SUMNARY
LONTRACT: 7353

APPLICART: FRANRLIN, TOWN OF

3 GRANT CODE: (5
CONPLETION
DAIE $APPROVED PROJECT IDENT PROJECT LOCATION
§7/05/07 E115,540.00 ' LAGOON ~ TONN OF FRANKLIN

NORKSITEL 10577 .

COKMENT: 10 ASSIST TONN 1D UPDATE 115 SEWAGE TREATMENT & CONFIRK 10 EPA.°
ALLOW FOR EXCAVATION (DEEPEMING) OF LAGODN, ALLOW FOR BATILE.”
ALLOW FOR FINAL WETER EFFLUENT, ALLON FOR §/2 AERATION OF LABOOK!
ENGINEERING FEE ALLONED.

87/05/07 111,954.00  SENER 5.5. ADJACENT 10 S. BRANCH POTONAC RIVER
CONNENT:

SUSPEND FOR FUTHER INVESTIGATION, CONSIDERING THE AMOUNT OF DAMAGE &
THE 5.5, SYSTENS AND PRONINITY TO THE RIVER, HALARD NITIGATION WUST
BE CONSIDERED. SUCH AS RELOCATION 10 A LESS VULNERABLE POSITION,
DEEFENING AND/DR CONCRETE ENCASEMENT OF TME PIPE. APPLICANT MAY
REQUEST A BRANT-IN-LIEU - REF, LEFIER DF 12/9/85.

B7/05/07

1,625.00  S.S.OIRTY AUK  TONN OF FRANKLIN *
COMMENT: SANITARY SEWERLINE ¥AS UNDERMINED AND BROKE IR THREE LOCATIONS. HAD
10 REPLACE, NDT PREVIOUSLY CONSIDERED.
81/05/07 1,566.00  WIR MALN PROBST  TOWN DF FRANKLIN

COMNENT: REPLACE DESTROYED WATER KAIN WASHED OUT BY FLOOD, MOT PREVIDUSLY
CONSIDERED.

L L A ——

230,663.00 ELIGIBLE
230,653.09 1007 FEDERAL SHARE

4 DSRS)

! CATEBORIES
4 DSRS

230,463,00 ELIGIBLE
230,663.00 1001 FEDERAL SHARE

BOVERNOR'S AUTHORIZED REPRESENTATIVE
DATE: 4 o
Ll Lkik. L.



~PEREEVED MAY 27 1986

FAGE i

FEDEREL SMERGEALY HARAGERENT EGEN(Y

PRISefaas RETERT ENG: PROJECY Suekahy

e . -

1t 07129044 APFLLLANT: FRERRLIN, 10N

SUFPLEMENT KD.: 3 BRANT CGDE: (G

CoMPLETIDN

Sk CATEGOR DATE $AEPROVED

Jo44d F §7/05/07 115,546, 00
N 170 87/08/07 f111,954.00

10647 F 87/05/07 £,625.00

10646 F 87/05/07 1,584,060

-

CAT F TOTAL ¢ 4 DSRE)

k3

BRAND TOTAL:  § CATEGORIES

\

(ONTRRCT: - 753

FRONECT TLEWT FROJECT LBCATION

LEGOCN TORIE BF FRANILIH

MORKSTTE: 10577

COMMENT: 10 AS3IST TOWN 10 UFDATE 115 SEWASE TREATHENT & CGNFIRM 10 EPA,
RLLOW FOR EXCAVATION (DEEPENING) OF LAGOON, ALLOY FOR BATTLE.
RLLOW FUR FIRAL METER EFFLUERT. ALLOW FOR 1/2 AERATION OF LAGOON.
ENGIREERING FEE ALLOWED.

SEWER 5.5. ADJRCENT 10 5. BAANCH POTDRAC RIVER

COMMENT: CONSIDERING THE ANOUNT OF DAMAGE & THE S.5. SYSTEMS AND PROXIKITY T0
THE RIVER, HAZARD HITIGATION HAS BEEN CONSIDERED. SUCH AS RELOCATION
T0 A LESS VULNERABLE POSITION, DEPENDING AND/OR COMCRETE ENCASENENT
OF THE FIPE PIPE. APPLICANT MAY REQUEST A SRANT-IN-L1EU-REF. LETTER
OF 1245785,

5.5.DIRTY RUN TBHR GF FRANKLIN
COMMENT: SARITARY SEWERLINE WAS UNDERMINED AND BROKE IN THREE LOCATIONS. HAD
16 REPLACE. NDT PREVIOUSLY CONSIDERED.

WIR MAIK FROEST TOWN BF FRANKLIN

COMKENT: REFLACE DESTROYED WATER MAIN WASHED OUT BY FLOBD. NGT PREVIGUSLY
COKSIDERED.

10,663.00 €LIGIBLE
30,663.00 100X FEDERAL SHARE

4 DSRS 230,663.00 ELIGIBLE  ° s-14%b
230,663.00 100% FEDERAL SHAKE

VERIFIED BY:

T - e

DISASTER RECOVERY MANAGER
DATE:

& == ———

- - r
F’E-MA /('EVtSLQ\ @f'f’tmh ] '-(\c d1'r¢w;- ‘{_
[w‘s;‘- Lla Condvsram crtahd by [awmguege

of Dse 10579

DATE:

-------------------------------
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10: 071-

oSR

10524

10259

10377

10381

PAGE 2
FEDERAL EMERGENCY MANAGEMENRT AGENCY

DNIS/PAAS REPORT ENG: ENGINEERING ANALYSIS
CONTRACT: 733

29044 APPLICANT: FRANKLIN, TOWN Of
SUFPLEMENT ND.: O

CORPLETLON
CATEBGORY DATE
D B1/03/07

CAT D TOTAL { | DSRS)

E 87705707

CAT E T0TAL { | DSRS}

4

{o2se |

F B7705/07
'

F 06/00/00

F B7/05/07

F 87/05/07

CAT F TOTAL € 4 DSRS)

GAANT CODE: C6

$APPROVED PROJECT JDENT PROJECT LOCATION

10,811.00
COMMENT: RESTORE XGEC YO CHANHEL AND REPLACE GNE CROSSING,

10,811.00 ELIGIBLE
10,B11.00 100X FEDERAL SHARE

4,710.00 BUILDING/YARD FRANKLIN, MATNTENANCE SHED
COMMERT: REMQVE DEBRIS FROM RAIKTENANCE STORAGE AREA & SHED. SERVICE, CLEAN &

REPLACE MISC EQUIPMENT, APPLICANT 15 URGED TO SECURE FLODD INSURANCE
COVERAGE,

4,910.00 ELIGIBLE
£,910.00 100 FEDERAL SHARE

F2,500.00 0
WORKSITE: (0577
COMMENT: APPLICANT HAS {BY LETTER AVIACKED)- [NDICATED THE INTENT 10 REQUEST & ¢
BIL. IF THE BEKTONITE SEALTCOST IS SUBSTANTIALLY UNDERESTINATED & IF'
A BIL IS APPROVED, UPON CONPLETION, THE APPLICANT MAY REQUEST THEa
ADDITIONAL COST BE ADDED TO THE GRAKT. REF. DSR 10577 ENGINEERING: ¢
£OST 7O BE INCREASED TO 10.7% OF $192,037 FOR A TOTAL OF $19,568.0
$19,588 - §7,283 = $2,304 DESIGN COST. THIS DSR SUPL TO DSR 10577, -
.00 SEWAGE LABOON TONN OF FRANKLIN
COMMENT: DEEPENING, PROVIDING BAFFLE. AERATION & DISINFECTION NOULD PROVIOE A-
HIGHER LEVEL OF TREATHENT THAN WAS PROVIDED PRIGR TO THE DISASIER,
INELIGIBLE. REF DRKR 2 PG 7-18 £. SEE APPLICANT®S LETVER OF
NOK-CONCURKENCE ATTACHED TO OSK.

209,329,00 FRANRLIN S.S. LAGOON
COMMENT: REPRIR LAGDON, REWOVE DEBRIS, RESYORE BENTENITE LIMING, LEVEE, SLOPE

FENCE EIC. APPLICANT NAY REQUEST A GRANT-IN-LIEU, REF. HIS LETTER'
DATED 12/9/85

§1,437.00  RESERVOIR FRANKLIN WATER SUPPLY RESERVOIR
COMKENT: REMGVE DEBRIS FROM RESERVOIR.

223,6b1.00 ELIGIBLE
223,061.00 100% FEDERAL SHARE
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THE TOWN OF FRANKLIN

Sewer Revenue Bonds,
Series 1987 A and Series 1987 B

ACCEPTANCE OF DUTIES OF REGISTRAR

KANAWHA VALLEY BANK, NATIONAL ASSOCIATION, a mnational
banking association with its principal office in the City of
Charleston, West Virginia, hereby accepts appointment as Registrar
in connection with The Town of Franklin Sewer Revenue Bonds,
Series 1987 A and Series 1987 B, all dated June 8, 1987, 1n the
aggregate principal amount of $273,396 and agrees to perform all
duties of Registrar in connection with such Bonds, all as set forth
in the Local Act authorizing issuance of the Bonds.

Dated this 8th day of June, 1987,

KANAWHA VALLEY BANK, NATIONAL

ASSOCIATION 4
By Z /Q’j@ﬂ/
Tts Corporate Trust gam strative
Officer
06/01/87 |
FRENS1-R
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THE TOWN OF FRANKLIN

Sewer Revenue Bonds,
Series 1987 A and Series 1987 B

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

Pendleton County Bank, a state banking corporatiom, with
principal office 1in Franklin, West Virginia, hereby accepts
appointment as Depository Bank in connection with a Bond and Notes
Ordinance of The Town of Franklin, enacted May 26, 1987, authorizing
issuance of the Town's Sewer Revenue Bonds, Series 1987 A and
Series 1987 B, both dated June 8, 1987, in the aggregate principal
amount of $273,396 (collectively, the "Bonds") and agrees to perform
all dutiles of Depository Bank in connection with such Bonds, all as
set forth in said Ordinance.

Dated this 8th day of June, 1987,

4

PE UNTY BANK

By<y =

05/28/87
FRRNS1-$
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THE TOWN OF FRANKLIN

Sewer Revenue Bonds,
Series 1987 A and Series 1987 B

CERTIFICATE OF REGISTRATION OF BONDS

I, Charlctte 5. Morgan, Corporate Trust Administrative
Officer of Kanawha Valley Bank, National Association, as Registrar
under the Local Act and Registrar's Agreement providing for the
$273,396 aggregate principal amount of Sewer Revenue Bonds,
Series 1987 A and Series 1987 B, of The Town of Franklin (the
"Issuer"), hereby certify that on the 8th day of June, 1987, the
single fully registered Series 1987 A Bond of the Issuer in the
principal amount of $220,741 designated '"Sewer Revenue Bond,
Series 1987 A," numbered AR~l, and the single fully registered
Series 1987 B Bond of the Issuer in the principal amount of $52,655
designated "Sewer Revenue Bond, Series 1987 B," numbered BR-~1l, were
registered as to principal and interest (the Series 1987 B Bond
being 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 Kanawha Valley Bank, National Association, as Registrar.

WITRESS my signature as of this 8th day of June, 1987,

KANAWHA VALLEY BANK, NATIONAL
ASSOCIATIO}

By

Its Corporate Trust inistrative
Officer

06/01/87
FREKNS1-T
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REGISTRAR'S AGREEMENT

. THIS REGISTRAR'S AGREEMENT, dated as of the 8th day of

June, 1987, by and between THE TOWN OF FRANKLIN, a municipal
corporation and pelitical subdivision of the State of West Virginia
(the "Issuer"), and KANAWHA VALLEY BANK, NATIONAL ASSOCIATION, a
national banking association (the "Registrar').

WHEREAS, the 1Issuer has, contemporaneously with the
execution hereof, issued and sold 1its $273,396 aggregate principal
amount of Sewer Revenue Bonds, Series 1987 A and Series 1987 B, in
fully registered form (collectively, the "Bonds"), pursuant to a
Bond and Notes Ordinance enacted May 26, 1987, and a Supplemental
Resolution adopted June 2, 1987 {collectively, the "Local Act");

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 Local Act, a copy of which
is attached as Exhibit A hereto and incorporated herein by
reference;

WHEREAS, the Local Act provides for an appointment by the
Issuer of a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Local
Act and this Registrar's Agreement does appoint, the Registrar to
act as Registrar under the Local Act 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 Local
Act, 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 shall do so
with the intention of maintaining the exemption of interest on the
Bonds from federal income taxation, in accordance with any rules and
regulations promulgated by the United States Treasury Department or
by the Municipal Securities Rulemaking Board or similar regulatory



bodies as the Issuer advises it of and with generally accepted
industry standards.

2. The Registrar agrees to furnish the Issuer with
appropriate records of all transactions carried out by it as
Registrar and to furnish the Issuer with the names and specimen
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, from time to time, the compensation for services rendered
as provided in the annexed schedule and reimbursement for reasonable
expenses incurred in connection therewith.

5. It is intended that this Registrar's Agreement shall
carry out and implement provisions of the Local Act with respect to
the Registrar. In the event of any conflict between the terms of
this Registrar's Agreement and the Local Act, the terms of the Local
Act 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
Local Act 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
Town Office
P. 0. Box 483
Franklin, West Virginia 26807
Attention: Mayor



REGISTRAR:

Kanawha Valley Bank, National Association
One Valley Square

Post Office Box 1793

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 Local Act.

IN WITNESS WHEREOF, THE TOWN OF FRANKLIN and KANAWHA
VALLEY BANK, NATIONAL ASSOCIATION, 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.

06/01/87
FRKNS1-U

THE TOWN OF FRANKLIN

By
ayor

KANAWHA VALLEY BANK, NATTORAL

ASSOCIATION
)
BwA aﬂ‘///

Its Corporate Trué mlnlstrative
Officer




EXHIBIT A

[Included in transcript as Document No. 1]



SCHEDULE OF COMPENSATION

TOWN OF FRANKLIN, WEST VIRGINIA @

ATT: MAYOR

KANAWHA VALLEY BANK, na

ONE VALLEY SQUARE o rTENTION: CHARLOTTE S. MORGAN
P.O. BOX 1793 CORPORATE TRUST DEPT.

CHARLESTON, WEST VIRGINIA 25326

JUNE 8, 1987

INVOICE DATE:
UNITS ITEM DESCRIPTION TOTAL
TOWN OF FRANKLIN SEWER REVENUE BONDS 1987
SERIES A $220741.00 PAR & SERIES B $52,655 PAR
SERVICES AS AUTHENICATING AGENT AND REGISTRAR
........ 500.00

ONE TIME FEE... . tcocessnavanasnssnns seeasas
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ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development
Authority hereby sells, assigns and transfers unto Kanawha Valley
Bank, National Association, Charleston, West Virginia, the Sewer
Revenue Bond, Series 1987 A, of The Town of Franklin in the
principal amount of $220,741, numbered AR-1, standing in the name of

West Virginia Water Development Authority on the books of saild
Issuer.

Dated: June B, 1987.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

By %M«-&& <. me)(ae«)a\/

Its Authorized Repréggntative

06/01/87
FRENS1-V

52



