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A

TOWN OF FRANKLIN

ORDINANCE AUTHORIZING THE REFUNDING OF THE
OUTSTANDING WATERWORKS REVENUE BONDS,
SERIES A AND SERIES B, DATED JULY 1, 1968, OF THE
TOWN OF FRANKLIN AND THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING WATERWORKS
SYSTEM OF THE TOWN AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT
MORE THAN $400,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 1994,
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN
OF FRANKLIN:
ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

-Section 1:01.- - - --Authorityforthis Ordinance. This Ordinance (together with -

any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is adopted and enacted pursuant to the provisions of Chapter 8, Article 19 and
Chapter 13, Article 2E of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.

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

A. The Town of Franklin (the "Issuer") is a duly created and validly
existing municipal corporation and political subdivision of the State of West Virginia in
Pendleton County of said State.
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B. The Issuer now owns and operates a public water treatment and
distribution system. However, such system is inadequate and it is deemed necessary and
desirable for the health and welfare of the inhabitants of the Issuer that there be acquired
and constructed certain additions, betterments and improvements to the existing waterworks
system of the Issuer, including, but not limited to, repairs and improvements to its pump
station, treatment plant and storage tanks in Franklin, Pendleton County, together with all
appurtenant facilities (collectively, the "Project") (the Project and any further additions,
improvements and betterments thereto or extensions thereof are herein called the "System")
at an estimated cost of not more than $700,000, of which $344,000 will be from a grant by
the Department of Housing and Urban Development (Small Cities Block Grant through the
State of West Virginia) and the balance from the proceeds of the Series 1994 Bonds, in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

C.  The estimated revenues to be derived in each year after completion of
the Project from the operation of the System will be sufficient to pay all the costs of the
operation and maintenance of said System, the principal of and interest on the Series 1994
Bonds and the sinking fund, reserve account and other payments provided for herein.

D. It is deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 1994, in the total aggregate principal amount of not more than $400,000 (the
"Series 1994 Bonds"), to be initially represented by a single Bond, to permanently finance
the costs of acquisition and construction of the Project and to refund the Prior Bonds
(hereinafter defined). Said costs shall be deemed to include the cost of refunding the Prior
Bonds, all property rights, easements and franchises deemed necessary or convenient
therefor; interest upon that portion of the Series 1994 Bonds to be used to finance the
acquisition and construction of the Project (the "New Money Proceeds") prior to and during
acquisition or construction and for a period not exceeding 6 months after completion of
acquisition or construction of the Project; amounts which may be deposited in the

. Series 1994 Bonds Reserve Account (hereinafter defined); engineering and legal expenses;

expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the
Project, administrative expense, commitment fees, fees and expenses of the Authority (as

--hereinafter-defined);-discount,-initial- fees--for- the- services-of--registrars,-paying -agents, -

depositories or trustees or other costs in connection with the sale of the Series 1994 Bonds
and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in connection
with any thereof; provided, that reimbursement to the Issuer for any amounts expended by
it for allowable costs prior to the issuance of the Series 1994 Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes, shall be deemed Costs of the Project,
as hereinafter defined.




E. The period of usefulness of the System after completion of the Project is
not less than 40 years.

F.  Itis in the best interests of the Issuer that its Series 1994 Bonds be sold
to the West Virginia Water Development Authority (the "Authority") pursuant to the terms
and provisions of a loan agreement (the "Loan Agreement”) to be entered into between the
Issuer and the Authority, in form satisfactory to the Issuer and the Authority, as shall be
approved by a resolution supplemental hereto.

G.  The Issuer has heretofore financed the acquisition and construction of
certain additions, betterments and improvements to its waterworks system by issuance of
its Waterworks Revenue Bonds, Series A and Series B, dated July 1, 1968 (the "Prior
Bonds"), in the original aggregate principal amount of $128,000, of which $65,000 will be
outstanding as of the date of enactment of this Ordinance. The Issuer is advised that by
refunding the Prior Bonds, certain liens, restrictions, conditions or limitations imposed by
the Prior Ordinance (hereinafter defined) will be released and terminated, and hereby
determines that it would be to the benefit of the Issuer and its residents to refund the Prior
Bonds to their first redemption date, anticipated to be July 1, 1994, in the manner set forth
herein with proceeds of the Series 1994 Bonds and other moneys of the Issuer. Upon
conclusion of the refunding and defeasance of the Prior Bonds on the Closing Date, there
will be no outstanding obligations of the Issuer which will rank senior and prior to, or on
a parity with, or junior and subordinate to, the Series 1994 Bonds as to liens, pledge and
source of and security for payment.

H.  The Issuer has complied with all requirements of West Virginia law
relating to authorization of the acquisition, construction and operation of the Project and the
System, refunding of the Prior Bonds, and issuance of the Bonds, or will have so complied
prior to issuance thereof, including, among other things, the obtaining of a certificate of
convenience and necessity from the Public Service Commission of West Virginia by final
order, the time for rehearing and appeal of which will either have expired prior to the date
of issuance of the Series 1994 Bonds or such final order will not be subject to appeal.

I. The Issuer is a governmental unit which has general taxing powers to

finance operations-of-or-facilities-of the-nature-of-the-Project-and-the-System;-95%or more -

of the Net Proceeds of the issues of the Series 1994 Bonds are to be used for local
governmental activities of the Issuer (or of a governmental unit the jurisdiction of which is
entirely within the jurisdiction of the Issuer); and the Issuer, all subordinate entities, all
entities which issue obligations on behalf of the Issuer, and all entities formed or, to the
extent provided under Section 148 of the Code, herein defined, availed of, to avoid the
purposes of Section 148(f)(4)(D) of the Code and all other entities benefiting thereby
reasonably expect to issue less than $5,000,000 aggregate principal amount of tax-exempt -
obligations (other than private activity bonds) during the calendar year in which the
Series 1994 Bonds are to be issued.
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Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Series 1994 Bonds 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 the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the registered owners of any and all of such Bonds, all which shall be of equal
rank and without preference, priority or distinction between any one Bond and any other
Bond by reason of priority of issuance or otherwise, except as expressly provided therein
and herein.

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

"Act" means Chapter 8, Article 19 of the West Virginia 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 Series 1994 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 respect to an outstanding Bond or Bonds, means the person in whose name
such Bond is registered.

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

"Bond Registrar" or "Registrar" means the bank or other entity to be
designated as such in the Supplemental Resolution and its successors and assigns.
"Bond Year" means each one-year period (or shorter period from the date of

issuance of the Series 1994 Bonds) that ends at the close of business on October 1, unless
otherwise required under the Code.

"Bonds" means the Series 1994 Bonds, and, where appropriate, any bonds on
a parity with the Series 1994 Bonds authorized to be issued hereunder.




"Closing Date" means the date upon which there is an exchange of the
Series 1994 Bonds for the proceeds representing the purchase of the Series 1994 Bonds by
the Authority.

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

"Commission" means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

"Consulting Engineers" means William Pallavicini, P.E., Petersburg,
West Virginia, or any engineer or firm of engineers that shall at any time hereafter be
retained by the Issuer as Consulting Engineers for the System, or portion thereof.

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

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

"Escrow Agent" means the Escrow Agent under the Escrow Agreement, which
shall be the Commission.

"Escrow Agreement” means the Escrow Agreement to be entered into between
the Issuer and the Commission, providing for the defeasance and ultimate payment of the
Prior Bonds, the deposit therein of proceeds of the Series 1994 Bonds and other moneys of
the Issuer, the disposition of moneys in the various funds and accounts under the Prior
Ordinance and other matters in connection therewith, the form of which shall be approved
by the Supplemental Resolution.

"Escrow Fund" means the Escrow Fund established pursuant to the Escrow
Agreement.

"EDIC"-means- the Federal-Deposit Insurance Corporation. and-any. successor - -

to the functions of the FDIC.

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

"Governing Body" means the council of the Issuer, as it may now or hereafter
be constituted.
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"Government Obligations" means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United States
of America.

"Grant" means all moneys received by the Issuer on account of any Grant for
the Project.

"Grant Agreement" means a written commitment for the payment of any
Grant, specifying the amount of such Grant, the terms and conditions upon which such
Grant is made and the date or dates or event or events upon which such Grant is to be paid
to the Issuer.

"Gross Revenues" means the 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.

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

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

"Investment Property" means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or

_ approved housing desegregation plan, excluding, however, obligations the interest on which

is excluded from gross income, under Section 103 of the Code, for federal income tax
purposes other than specified private activity bonds as defined in Section 57(a)(5)(C) of the
Code. :

"Issuer" means the Town of Franklin, a municipal corporation in Pendleton
County, West Virginia, and, unless the context clearly indicates otherwise, includes the

Governing Body of the Issuer.

"Loan Agreement" means the Loan Agreement to be entered into between the
Authority and the Issuer, providing for the purchase of the Series 1994 Bonds from the

6.
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Issuer by the Authority, the form of which shall be approved, and the execution and
delivery by the Issuer authorized and directed or ratified by the Supplemental Resolution.

"Mayor" means the Mayor of the Issuer.

“Net Proceeds" means the face amount of the Series 1994 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 1994 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 1994 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

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

"New Money Proceeds" means that portion of the proceeds of the Series 1994
‘Bonds to be used to finance the acquisition and construction of the Project.

"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1994 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1994 Bonds.

"Operating Expenses" means the reasonable, proper and necessary costs of
repair, operation and maintenance of the System, as hereinafter defined, and includes,
without limiting the generality of the foregoing, administrative, engineering, legal, auditing
and insurance expenses, other than those capitalized as part of the Costs, fees and expenses
of the Authority, fiscal agents, the Depository Bank, Registrar and Paying Agent (all as
herein defined), other than those capitalized as part of the Costs, payments to pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should

~normally and regularly be included under generally accepted accounting principles;
provided, that "Operating Expenses" does not include payments on account of the principal
of or redemption premium, if any, or interest on the Series 1994 Bonds, charges for
depreciation, losses from the sale or other disposition of, or from any decrease in the value

—of,-capital-assets,-amortization-of-debt- discount-or-such-miscellaneous-deductions-as-are

applicable to prior accounting periods.

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

7.
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"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 or authority
designated as paying agent for the Bonds in the Supplemental Resolution.

"Prior Bonds" means the Issuer’s Waterworks Revenue Bonds, Series A and
Series B, dated July 1, 1968, issued in the original aggregate principal amount of $128,000.

"Prior Ordinance" means the ordinance of the Issuer adopted February 2,
1968, authorizing the Prior Bonds.

"Private Business Use" means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related" to such person within the

- meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other

than a natural person, including all persons "related" to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental
unit and use as a member of the general public. All of the foregoing shall be determined
in accordance with the Code, including, without limitation, giving due regard to "incidental
use," if any, of the proceeds of the issue and/or proceeds used for "qualified
improvements," if any.

"Program” means the Authority’s loan program, under which the Authority
purchases the water development revenue bonds of local governmental entities satisfying
certain legal and other requirements with the proceeds of water development revenue bonds
of the Authority.

"Project" means the acquisition and construction of certain additions,
betterments and improvements to the existing waterworks system of the Issuer, including,
but not limited to, repairs and improvements to its pump station, treatment plant and storage
tanks in Franklin, Pendleton County, together with all appurtenant facilities.

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

(a) WGrci)rvelr'nment Obligations;

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

(c) Bonds, debentures, notes or other evidences of indebtedness

issued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-Import

8.




‘Bank of the United States; Federal Land Banks; Government National
Mortgage Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority;

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

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

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

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

collateral; and. such collateral must_be_free of all claims.by third parties; . .

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

(i)  Obligations of States or political subdivisions or agencies thereof,
the interest on which is exempt from federal income taxation, and which are
rated at least "A" by Moody’s Investors Service, Inc. or Standard & Poor’s
Corporation.
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"Recorder" means the Recorder of the Issuer.

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

"Registrar" means the Bond Registrar.

"Regulations” means all applicable regulations promulgated under the Code,
or any predecessor thereto.

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

"Revenue Fund" means the Revenue Fund established by Section 5.01 hereof.

"Series 1994 Bonds" means the not more than $400,000 in aggregate principal
amount of Water Revenue Bonds, Series 1994, of the Issuer.

"Series 1994 Bonds Resevrve Account" means the Series 1994 Bonds Reserve
Account established in the Series 1994 Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1994 Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the

Series 1994 Bonds in the then current or any succeeding year.

"Series 1994 Bonds 'Sinking Fund" means the Series 1994 Sinking Fund
established by Section 5.02 hereof.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,”

- refers specifically to the supplemental resolutions authorizing the sale of the Series 1994 -

Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 1994 Bonds and not so included, may

- be included in another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any
other obligations of the Issuer, including, without limitation, the Renewal and Replacement
Fund and the reserve accounts, the proceeds of which Bonds or other obligations are to be
used to pay Costs of the Project.

10.
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"System" means the complete public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and shall include the Project
and any further improvements or extensions thereto hereafter constructed or acquired from
any sources whatsoever,

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

Words importing singular number shall include the plural number in each case

and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender.

11.




ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT AND REFUNDING OF PRIOR BONDS

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized the acquisition and construction of the Project, at an
estimated cost of not more than $700,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Bonds hereby authorized shall be applied as provided
in Article VI hereof. The Issuer has received bids or entered into contracts for the
acquisition and construction of the Project, compatible with the financing plan submitted to
the Authority.

Section 2.02. Authorization of Refunding of Prior Bonds. For the
purpose of releasing and terminating certain liens, restrictions, conditions or limitations
imposed by the Prior Ordinance, all Prior Bonds Outstanding as of the date of issuance of
the Series 1994 Bonds in the aggregate principal amount of $65,000 are hereby authorized
and ordered to be refunded pursuant to the Act and the terms of the Escrow Agreement, and
the pledge of revenues in favor of the Holders of such refunded Prior Bonds imposed by
the Prior Ordinance, the moneys in the funds and accounts created by the Prior Ordinance
and any other funds pledged by the Prior Ordinance thereto are hereby ordered terminated,
discharged and released upon the payment into the Escrow Fund from the proceeds of the
Series 1994 Bonds, and other moneys available therefor, of the following: (a) if required
by the Escrow Agreement, an amount equal to the fiscal and paying agent charges and the
Escrow Agent charges to become due and payable in connection with the Prior Bonds and
(b) an amount which will be simultaneously invested in Government Obligations bearing
interest and having maturities sufficient, together with certain cash which may also be

deposited, to provide for the payment of the principal of, interest and redemption premium,
~ if any, on such Prior Bonds on the first date upon which the entire aggregate amount of the
Prior Bonds shall be redeemed, anticipated to be July 1, 1994, all as set forth in the Escrow
Agreement. Contemporaneously with the deposit of such Series 1994 Bond proceeds into
therein, and all other funds and accounts created and maintained on behalf of the Prior
Bonds and currently held at the Commission shall, on the Closing Date, be deposited in the
Escrow Fund or such other fund or account as shall be set forth in the Escrow Agreement,
and invested as provided in the Escrow Agreement and this Ordinance.

12.




ARTICLE 1II

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

Section 3.01. Authorization of Bonds. For the purposes of refunding all
of the Outstanding Prior Bonds of the Issuer, capitalizing interest on the New Money
Proceeds of the Series 1994 Bonds, funding a reserve account for the Series 1994 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
and related costs, or any or all of such purposes, as determined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued negotiable Series 1994
Bonds of the Issuer. The Series 1994 Bonds shall be issued as a single bond, designated
"Water Revenue Bond, Series 1994," in the aggregate principal amount of not more than
$400,000, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Series 1994 Bonds remaining after funding of the
Series 1994 Bonds Reserve Account (if funded from Bond proceeds) and capitalizing interest
on the New Money Proceeds of the Series 1994 Bonds, if any, shall be deposited in the
Bond Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 1994 Bonds shall bear interest
at such rate or rates, not exceeding the then legal maximum, payable semiannually on such
dates; shall mature on such dates and in such amounts; and shall be redeemable, in whole
or in part, all as the Issuer shall prescribe in a Supplemental Resolution. The Bonds shall
be payable as to principal at the office of the Paying Agent, in any coin or currency which,
on the dates of payment of principal is legal tender for the payment of public or private
debts under the laws of the United States of America. Interest on the Series 1994 Bonds
shall be paid by check or draft of the Paying Agent, mailed to the registered owner thereof
at the address as it appears on the books of the Bond Registrar, or by such other method
as shall be mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1994
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with
-a—debt-service--schedule-attached, representing-the--aggregate-principal -amount-of -the — -
Series 1994 Bonds, and shall mature in principal installments, all as provided in the
Supplemental Resolution. The Bonds shall be exchangeable at the option and expense of
the Holder for other fully registered Bonds of the same series in aggregate principal amount
equal to the amount of said Bonds then Outstanding and being exchanged, with principal
installments or maturities, as applicable, corresponding to the dates of payment of principal
installments of said Bonds; provided, that the Authority shall not be obligated to pay any
expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Series 1994 Bonds shall
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be dated as of the date specified in a Supplemental Resolution and shall bear interest from
such date.

Section 3.03. Execution of Bonds. The Series 1994 Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Recorder. In case any one or more of the
officers who shall have signed or sealed any of the Series 1994 Bonds shall cease to be such
officer of the Issuer before the Series 1994 Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be Sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Bonds may be signed and sealed on behalf of the Issuer by such person
as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or
may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1994 Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the forms set forth in Section 3.10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of 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 not be necessary
that the same officer sign the Certificate of Authentication and Registration on all of the
Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1994 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in 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 aitorney.
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In all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchangé or transfer of
Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond 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 case any
Series 1994 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1994 Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Gross Revenues derived from the operation of the System as herein
provided and amounts, if any, in the Series 1994 Bonds Sinking Fund and the Series 1994
. Bonds _Reserve Account. No holder or holders of any of the Series 1994 Bonds shall ever .

have the right to compel the exercise of the taxing power of the Issuer to pay the
Series 1994 Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues. The payment of
the debt service of all the Series 1994 Bonds shall be secured forthwith equally and ratably
with each other by a lien on the Gross Revenues derived from the System. Such Gross
Revenues in an amount sufficient to pay the principal of and interest on and other payments
for the Series 1994 Bonds and to make the payments into the Renewal and Replacement
Fund hereinafter established, and all other payments provided for in the Bond Legislation,
are hereby irrevocably pledged to such payments as they become due.
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Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver
the Series 1994 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1994 Bonds to the original purchasers upon receipt of the
documents set forth below:

A.  If other than the Authority, a list of the names in which the
Series 1994 Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar may
reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 1994 Bonds to the original purchasers; and

C.  The unqualified approving opinion of bond counsel on the
Series 1994 Bonds.

Section 3.10. Form of Bonds. The text of the Series 1994 Bonds shall
be in substantially the following forms, with such omissions, insertions and variations as
may be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF FRANKLIN
WATER REVENUE BOND, SERIES 1994

No. R- _ $

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
FRANKLIN, a municipal corporation and political subdivision of the State of West Virginia
‘in Pendleton County of said State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority") or registered assigns the sum of
DOLLARS ($ ), in
installments on October 1 of each year as set forth on the "Schedule of Annual Debt
Service" attached as Exhibit A hereto and incorporated herein by reference with interest on
each installment at the rate per annum set forth on said Exhibit A.

The interest rate on each installment shall run from the original date of
delivery of this Bond to the Authority and payment therefor, and until payment of such
installment, and such interest shall be payable on April 1 and October 1 in each year,
beginning 1, 199 . Principal installments of this Bond are payable
in any coin or currency which, on the respective dates of payment of such installments, is
legal tender for the payment of public and private debts under the laws of the United States
of America, at the office of the West Virginia Municipal Bond Commission, Charleston,

West Virginia (the "Paying Agent"). The interest on this Bond is payable by check or draft
~ of the Paying Agent mailed to the registered owner hereof at the address as it appears on
the books of One Valley Bank, National Association, Charleston, West Virginia, as registrar
(the "Registrar"), on the 15th day of the month next preceding an interest payment date, or
__by_such_other method_as_shall be mutually agreeable so_long_as the Authority is the
Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated , 199

This Bond is issued (i) to refund all of the outstanding Waterworks Revenue
Bonds, Series A and Series B, dated July 1, 1968 (the "Prior Bonds"), of the Issuer,
heretofore issued to finance the cost of acquisition and construction of certain additions,
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betterments and improvements to the waterworks system of the Issuer; (ii) to pay a portion
of the costs of acquisition and construction of certain additions, betterments and
improvements to the existing waterworks system of the Issuer (the "Project"); (ii) [to pay
interest on that portion of the Bonds of this Series (the "Bonds") to be used for acquisition
and construction of the Project during the construction of the Project and for not more than
6 months thereafter; (iii) to fund a reserve account for the Bonds; and (iv)] to pay certain
costs of issuance hereof and related costs. The Project, and any further additions,
betterments and improvements thereto are herein called the "System." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 8, Article 19 and Chapter 13, Article 2E
of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a Bond
Ordinance duly enacted by the Issuer on , 199 , and a Supplemental
Resolution duly adopted by the Issuer on , 199 (collectively, the
"Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds
and revenues and other security provided for the Bonds under the Bond Legislation.

This Bond is payable only from and secured by a pledge of the Gross Revenues

(as defined in the Bond Legislation) to be derived from the operation of the System, and
from moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1994 Bonds Reserve Account”), and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay the principal of and interest on all bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a 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 Gross Revenues, the moneys in the Series 1994 Bonds Reserve
Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for the reasonable
expenses of operation, repair and maintenance of the System, and to leave a balance each
._year_equal to.at least 115 %_of the maximum amount payable.in any. year. for. principal of.
and interest on the Bonds, and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Bonds; provided however, that so long as
there exists in the Series 1994 Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding prior to or on a parity with the Bonds, an amount at least
equal to-the requirement therefor, such percentage may be reduced to 110%. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the
terms of which reference is made to the Bond Legislation. Remedies provided the

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

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

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

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

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

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

Recorder, and has caused this Bond to be dated , 199
[SEAL]
Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1994 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 199

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

By

Is Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

22.




(Form of)

ASSIGNMENT

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

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

Dated: )

In the presence of:

23,




Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement with Authority. The Series 1994 Bonds shall be sold to the Authority,
pursuant to the terms and conditions of the Loan Agreement. If not so authorized by
previous ordinance or resolution, the Mayor is specifically authorized and directed to
execute the Loan Agreement in the form attached hereto as "Exhibit A" and made a part
hereof, and the Recorder is directed to affix the seal of the Issuer, attest the same and
deliver the Loan Agreement to the Authority, and any such prior execution and delivery is
hereby authorized, approved, ratified and confirmed.

Section 3.12. "Amended Schedule A" Filing. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority a schedule
in substantially the form of the "Amended Schedule A" to the Loan Agreement, setting forth
the actual Costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS;
SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with and shall be held
by the Depository Bank separate and apart from all other funds or accounts of the

Depository Bank and from each other:
(1) Revenue Fund;
(2) Renewal and Replacement Fund; and
(3) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.

The following special funds or accounts are hereby created with the Commission:
(1)  Series 1994 Bonds Sinking Fund; and

(2) Within the Series 1994 Bonds Sinking Fund, the Series 1994
Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner herein
provided.

(1) The Issuer shall first (i) on the first day of each month,
commencing 7 months prior to the first date of payment of interest on the
~ Series 1994 Bonds for which interest has not been capitalized, apportion and
set apart out of the Revenue Fund and remit to the Commission, for deposit
in the Series 1994 Bonds Sinking Fund, a sum equal to 1/6th of the amount
of interest which will become due on the Series 1994 Bonds on the next
ensuing semiannual interest payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the Series 1994
Bonds Sinking Fund and the next semiannual interest payment date is less than
7 months, then such monthly 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, and (ii) simultaneously
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with the transfer set forth in subsection 5.03A(1)(i), on the first day of each
month, commencing 13 months prior to the first date of payment of principal
on the Series 1994 Bonds, apportion and set apart out of the Revenue Fund
and remit to the Commission for deposit in the Series 1994 Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal which will mature and
become due on the Series 1994 Bonds on the next ensuing principal payment
date; provided that, in the event the period to elapse between the date of such
initial deposit in the Series 1994 Bonds Sinking Fund and the next annual
principal payment date is less than 13 months, then such monthly payments
shall be increased proportionately to provide, one month prior to the next
annual principal payment date, the required amount of principal coming due
on such date.

(2) The Issuer shall next, on the first day of each month,
commencing 13 months prior to the first date of payment of principal of the
Series 1994 Bonds, if not fully funded upon issuance of the Series 1994
Bonds, apportion and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1994 Bonds Reserve Account, an amount
equal to 1/120 of the Series 1994 Bonds Reserve Requirement; provided, that
no further payments shall be made into the Series 1994 Bonds Reserve
Account when there shall have been deposited therein, and as long as there
shall remain on deposit therein, an amount equal to the Series 1994 Bonds
Reserve Requirement.

3) Next, the Issuer shall initially transfer all moneys in the
depreciation account created and maintained on behalf of the Prior Bonds to
the Renewal and Replacement Fund, and thereafter, from the moneys
remaining in the Revenue Fund, on the first day of each month, commencing
with the first month in which interest shall be payable from the Revenue Fund,
transfer to the Renewal and Replacement Fund, a sum equal to 2 1/2% of the
Gross Revenues each month, exclusive of any payments for account of any
Reserve Account. All funds in the Renewal and Replacement Fund shall be
kept apart from all other funds of the Issuer or of the Depository Bank and

~ shall be invested and reinvested in accordance with Article VIII hereof. =

Withdrawals and disbursements may be made from the Renewal and
Replacement Fund for replacements, emergency repairs, improvements or
extensions to the System; provided, that any deficiencies in the Series 1994
Bonds Reserve Account [except to the extent such deficiency exists because the
required payments into such account have not, as of the date of determination
of a deficiency, funded such account to the maximum extent required hereof]
shall be promptly eliminated with moneys from the Renewal and Replacement
Fund.
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(4)  Thereafter, the Issuer shall, each month, pay from the Revenue
Fund current Operating Expenses of the System.

Moneys in the the Series 1994 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 1994 Bonds as the same shall
become due. Moneys in the Series 1994 Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 1994 Bonds as the same shall come
due, when other moneys in the Series 1994 Bonds Sinking Fund are insufficient therefor,
and for no other purpose.

All investment earnings on moneys in the Series 1994 Bonds Sinking Fund and
the Series 1994 Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall, during construction of the Project,
be deposited in the Bond Construction Trust Fund, and following completion of construction
of the Project, shall be deposited in the Revenue Fund and applied in full, first to the next
ensuing interest payment due on the Series 1994 Bonds, and then to the next ensuing
principal payment due thereon.

Any withdrawals from the Series 1994 Bonds Reserve Account which result
in a reduction in the balance of the Series 1994 Bonds Reserve Account to below the
Series 1994 Bonds Reserve Requirement shall be subsequently restored from the first Gross
Revenues available after all required payments have been made in full to the Series 1994
Bonds Sinking Fund.

As and when additional Bonds ranking on a parity with the Series 1994 Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the appropriate reserve account in an
amount equal to the maximum provided and required to be paid into the concomitant sinking
fund in any year for account of the Bonds of such series, including such additional Bonds
which by their terms are payable from such sinking fund.

The Issuer shall not be required to make any further payments into the

_ Series 1994 Bonds Sinking Fund, or the Series 1994 Bonds Reserve Account therein when =~

the aggregate amount of funds therein are at least equal to the aggregate principal amount
of the Series 1994 Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest to accrue until the maturity thereof.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1994 Bonds Sinking Fund created hereunder, and all amounts required for the
Series 1994 Bonds Sinking Fund shall be remitted to the Commission from the Revenue
Fund by the Issuer at the times provided herein.
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The payments into the Series 1994 Bonds Sinking Fund shall be made on the
first day of each month, except that when the first day of any month shall be a Sunday or
legal holiday, then such payments shall be made on the next succeeding business day, and
all such payments shall be remitted to the Commission with appropriate instructions as to
the custody, use and application thereof consistent with the provisions of this Bond
Legislation.

Moneys in the Series 1994 Bonds Sinking Fund and the Series 1994 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 1994 Bonds Sinking Fund, including the Series 1994 Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 1994 Bonds and any additional Bonds ranking on a parity therewith
that may be issued and Outstanding under the conditions and restrictions hereinafter set
forth.

B.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in said Revenue Fund a balance in excess of the estimated amounts required
to be so transferred and paid into the Series 1994 Bonds Sinking Fund, including the
Series 1994 Bonds Reserve Account therein, and the Renewal and Replacement Fund during
the following month or such other period as required by law, such excess shall be
considered Surplus Revenues. Surplus Revenues may be used for any lawful purpose of the
System.

C. The Issuer shall remit from the Revenue Fund to the 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 charges, fees and expenses of the
Depository Bank, the Commission, the Registrar and the Paying Agent.

D. The moneys in excess of the sum insured by the maximum amounts

_insured by FDIC in the Revenue Fund and the Renewal and Replacement Fund shallatall = =

times be secured, to the full extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state and municipal funds under
the laws of the State.

E. If on any monthly payment date the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that the priority of curing deficiencies in the funds and

O accounts herein shall be in the same order as payments are to be made pursuant to this
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Section 5.03, and the Gross Revenues shall be applied to such deﬁcnencnes before being
applied to any other payments hereunder.

F. All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

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

Proceeds. From the moneys received from the sale of any or all of the Series 1994 Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1994 Bonds, there shall first be
deposited with the Commission in the Series 1994 Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest on the New Money Proceeds
of the Series 1994 Bonds; provided, that such amount may not exceed the amount necessary
to pay interest on the Series 1994 Bonds for the period commencing on the date of issuance
of the Series 1994 Bonds and ending 6 months after the estimated date of completion of
construction of the Project.

B. Next, from the proceeds of the Series 1994 Bonds, there shall be
deposited with the Commission in the Series 1994 Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 1994 Bonds Reserve

"~ Account.

C. Next, from the proceeds of the Series 1994 Bonds, there shall be
deposited with the Commission in the Escrow Fund, the amount set forth in the Escrow
Agreement which, together with other moneys or securities deposited therein and the
earnings thereon, will be sufficient to accomplish the refunding and defeasance of the Prior
Bonds.

D.  Next, from the proceeds of the Series 1994 Bonds, there shall first be
credited to the Bond Construction Trust Fund and then paid, any and all borrowings by the
Issuer made for the purpose of temporarily financing a portion of the Costs of the Project,
including interest accrued thereon to the date of such payment, not otherwise paid from
funds- of the Issuer.

E.  The remaining moneys derived from the sale of the Series 1994 Bonds
shall be deposited with the Depository Bank in the Bond Construction Trust Fund and
applied solely to payment of Costs of the Project in the manner set forth in Section 6.02.

F.  The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Bond Construction Trust Fund and shall comply with all
requirements with respect to the disposition of the Bond Construction Trust Fund set forth
in the Bond Legislation. Moneys in the Bond Construction Trust Fund shall be used solely
to pay Costs of the Project and until so transferred or expended, are hereby pledged as
additional security for the Series 1994 Bonds.
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Section 6.02. Disbursements From the Bond Construction Trust Fund.
Payments for Costs of the Project shall be made monthly. Except as provided in
Section 6.01 hereof, disbursements from the Bond Construction Trust Fund (except for the
costs of issuance of the Series 1994 Bonds which shall be made upon request of the Issuer),
shall be made only after submission to the Depository Bank of a certificate, signed by an

Authorized Officer and the Consulting Engineers, stating:

(A) That none of the 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 is
or was necessary in connection with the Project and constitutes a Cost of the
Project;

(C) That each of such costs has been otherwise properly incurred;
and

(D) That payment for each of the items proposed is then due and
owing.

In case any contract provides for the retention of a portion of the contract
price, the Depository Bank shall disburse from the Bond Construction Trust Fund only the
net amount remaining after deduction of any such portion. All payments made from the
Bond Construction Trust Fund shall be presumed by the Depository Bank to be made for
the purposes set forth in said certificate, and the Depository Bank shall not be required to
monitor the application of disbursements from the Bond Construction Trust Fund. The
Consulting Engineers shall from time to time file with the Depository Bank written
statements advising the Depository Bank of its then authorized representative.

‘ Pending such application, moneys in the Bond Construction Trust Fund,
including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer.

After completion of the Project, as certified by the Consulting Engineers,and

all Costs have been paid, the Depository Bank shall transfer any moneys remaining in the
Bond Construction Trust Fund to the Series 1994 Bonds Reserve Account, and when fully
funded, shall return such remaining moneys to the Issuer for deposit in the Revenue Fund;
provided that, in no event shall more than 10% of the proceeds of the Series 1994 Bonds
be deposited in the Series 1994 Bonds Reserve Account and any balance in excess of said
amounts shall be returned to the Issuer for deposit in the Revenue Fund. The Issuer shall
thereafter, apply such moneys in full, first to the next ensuing interest payments due on the
Series 1994 Bonds and thereafter to the next ensuing principal payments due thereon.
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ARTICLE VIT

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 1994 Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the Issuer hereby covenants
and agrees with the Holders of the Series 1994 Bonds as hereinafter provided in this
Article VII. All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as the Series 1994 Bonds or the interest thereon is Outstanding and

unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1994 Bonds shall not be or constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No
Holder or Holders of the Series 1994 Bonds shall ever have the right to compel the exercise

of the taxing power of the Issuer to pay the Series 1994 Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues. The
payment of the debt service of the Series 1994 Bonds issued hereunder shall be secured
forthwith equally and ratably by a lien on the Gross Revenues derived from the operation
of the System. The Gross Revenues derived from the System, in an amount sufficient to
pay the principal of and interest on the Series 1994 Bonds and to make the payments into
the Series 1994 Bonds Sinking Fund, including the Series 1994 Bonds Reserve Account
therein, and all other payments provided for in the Bond Legislation are hereby irrevocably
pledged, in the manner provided herein, to such payments as they become due, and for the
other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule

~of rates.and charges.for the services-and facilities-of the System-shall-be as-set-forth-in-the -~ — -~ -~~~

water rate ordinance of the Issuer enacted June 2, 1992, which rates are incorporated herein
by reference as a part hereof.

Section 7.05. Sale of the System. Except as otherwise required by law
or with the written consent of the Authority, the System may not be sold, mortgaged, leased
or otherwise disposed of except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the Bonds Outstanding, or to
effectively defease this Bond Legislation in accordance with Article X hereof. The proceeds
from any such sale, mortgage, lease or other disposition of the System shall, with respect
to the Series 1994 Bonds, immediately be remitted to the Commission for deposit in the
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Series 1994 Bonds Sinking Fund, and, with the written permission of the Authority, or in
the event the Authority is no longer a Bondholder, the Issuer shall direct the Commission
to apply such proceeds to the payment of principal at maturity of and interest on the
Series 1994 Bonds. Any balance remaining after the payment of all the Series 1994 Bonds
and interest thereon shall be remitted to the Issuer by the Commission unless necessary for
the payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund.
If the amount to be received from such sale, lease or other disposition of said property,
together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $10,000 but not in excess of
$50,000, the 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 Series 1994 Bonds 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 3% of such par value or otherwise. Such payment of such
proceeds into the Series 1994 Bonds Sinking Fund or the Renewal and Replacement Fund
shall not reduce the amounts required to be paid into said funds by other provisions of this
Bond Legislation. No sale, lease or other disposition of the properties of the System shall r

.- ---be -made-by-theIssuer-if-the  proceeds to be derived therefrom, together with all other
amounts received during the same Fiscal Year for such sales, leases, or other dispositions
of such properties, shall be in excess of $50,000 and insufficient to pay all Bonds then
Outstanding without the prior approval and consent in writing of the Holders, or their duly
authorized representatives, of over 50% in amount of the Bonds then Outstanding and the
Consulting Engineers. The Issuer shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds for the disposition of the proceeds of the sale,
lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
Q General Covenant Against Encumbrances. Except as provided in this Section 7.06 and in
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Section 7.07B, and, so long as any of the Series 1994 Bonds are Outstanding, the Issuer
shall not issue any other obligations whatsoever payable from the revenues of the System
which rank prior to, or equally, as to lien on and source of and security for payment from
such revenues with the Series 1994 Bonds. All obligations issued by the Issuer after the
issuance of the Series 1994 Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express statement that such obligations are junior
and subordinate, as to lien on and source of and security for payment from such revenues
and in all other respects, to the Series 1994 Bonds; provided, that no such subordinate
obligations shall be issued unless payments required to be made into all funds and accounts
established by this Bond Legislation have been made and are current at the time of the
issuance of such subordinate obligations‘.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 1994 Bonds, and the interest
thereon, upon any of the income and revenues of the System pledged for payment of the
Bonds and the interest thereon in this Bond Legislation, or upon the System or any part
thereof.

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

Section 7.07. Parity Bonds. No 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 1994 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the construction or acquisition of extensions, improvements or betterments to the
System or refunding the Series 1994 Bonds issued pursuant hereto, or both such purposes.

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

(1)  The Bonds then Outstanding;

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

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

. The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from
(a) the improvements to be financed by such Parity Bonds and (b) any increase in rates
enacted by the Issuer, the period for appeal of which has expired prior to the date of
delivery of such Parity Bonds, and shall not exceed the amount to be stated in a certificate
of the Consulting Engineers, which shall be filed in the office of the Recorder prior to the
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 adopted by the Issuer, the period for appeal of which has explred prior to
issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the Issuer
shall have entered into written contracts for the immediate construction or acquisition of
such additions, betterments or improvements, if any, to the System that are to be financed
by such Parity Bonds.

- - - - All-covenants—and--other-provisions-of- this-Bond-Legislation- (exceptvas~tO*
detalls of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection
and security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently
issued from time to time within the limitations of and in compliance with this section.
Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the revenues of the System and their source of and
security for payment from said revenues, without preference of any Bond of one series over
any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for
and on account of such Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Bond Legislation.
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Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior liens of the Series 1994 Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from the revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 1994 Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments
into the respective funds and accounts provided for in this Bond Legislation with respect to
the Bonds then Outstanding, and any other payments provided for in this Bond 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.

Notwithstanding the foregoing, or any provision of Section 7.06 to the
contrary, additional Parity Bonds may be issued solely for the purpose of completing the
Project as described in the application to the Authority submitted as of the date of the Loan
Agreement without regard to the restrictions set forth in this Section 7.07, if there is first
obtained by the Issuer the written consent of the Authority to the issuance of the Parity
Bonds. :

Section 7.08. Books; Records and Facilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and installing the Project. The Issuer shall permit the Authority, or
its agents and representatives, to inspect all books, documents, papers and records relating
to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authority such documents and information as
it may reasonably require in connection with the acquisition, construction and installation

~ of the Project, the operation and maintenance of the System and the administration of the

loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority, or its agents and representatives, to

-inspect-all-records-pertaining-to-the-operation-of the-System-at-all-reasonable-times-following -

completion of construction of the Project and commencement of operation thereof, or, if the
Project is an improvement to an existing system, at any reasonable time following
commencement of construction.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of
a Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all
reasonable times to inspect the System and all parts thereof and all records, accounts and
data of the Issuer relating thereto.
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The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the
manner and on the forms, books and other bookkeeping records as prescribed by the
Governing Body. The Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the
Governing Body shall direct.

The Issuer shall file with the Consulting Engineers, the Authority, or any other
original purchaser of the Series 1994 Bonds, and shall mail in each year to any Holder or
Holders of the Series 1994 Bonds, requesting the same, an annual report containing the
following:

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

(B) A balance sheet statement showing all deposits in all the funds
and accounts provided for in this Bond Legislation and the status of all said
funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants and shall
mail upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of the Series 1994
Bonds and shall submit said report to the Authority, or any other original purchaser of the
Series 1994 Bonds. Such audit report submitted to the Authority shall include a statement
that the Issuer is in compliance with the terms and provisions of the Loan Agreement and
this Bond Legislation and that the revenues of the System are adequate to meet the Issuer’s
. Operating_Expenses.and. debt service requirements. ... e

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

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
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and copies of such rates and charges so established will be continuously on file with the
Recorder, which copies will be open to inspection by all interested parties. The schedule
of rates and charges shall at all times be adequate to produce Gross Revenues from said
System sufficient to pay Operating Expenses and to make the prescribed payments into the
funds created hereunder. Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates and charges will be
sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income
and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges
from time to time in effect shall be sufficient, together with other revenues of the System
(i) to provide for all Operating Expenses of the System and (ii) to leave a balance each year
equal to at least 115% of the maximum amount required in any year for payment of
principal of and interest on the Series 1994 Bonds and all other obligations secured by a lien
on or payable from such revenues prior to or on a parity with the Series 1994 Bonds;
provided that, in the event that amounts equal to or in excess of the reserve requirements
are on deposit respectively in the Series 1994 Bonds Reserve Account and reserve accounts
for obligations prior to or on a parity with the Series 1994 Bonds, are funded at least at the
requirement therefor, such balance each year need only equal at least 110% of the maximum
amount required in any year for payment of principal of and interest on the Series 1994
Bonds and all other obligations secured by a lien on or payable from such revenues prior
to or on a parity with the Series 1994 Bonds. In any event, the Issuer shall not reduce the
rates or charges for services set forth in the rate ordinance described in Section 7.04.

Section 7.10. Operating Budget and Audit. The Issuer shall annually,
at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for
operation and maintenance of the System during the succeeding Fiscal Year and shall submit
a copy of such budget to the Authority within 30 days of adoption thereof. No expenditures
for the operation and maintenance of the System shall be made in any Fiscal Year in excess
of the amounts provided therefor in such budget without a written finding and
recommendation by the Consulting Engineers, which finding and recommendation shall state
in detail the purpose of and necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall be made until the

_Issuer shall have approved such finding and recommendation by a resolution duly adopted.- -

No increased expenditures in excess of 10% of the amount of such budget shall be made
except upon the further certificate of the Consulting Engineers that such increased
expenditures are necessary for the continued operation of the System. The Issuer shall mail
copies of such annual budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Authority and to any Holder of any Bonds who shall file
his or her address with the Issuer and request in writing that copies of all such budgets and
resolutions be furnished him or her and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to any Holder of any Bonds or anyone acting for and in behalf of such
Holder of any Bonds.
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In addition, the Issuer shall annually cause the records of the System to be
audited by an independent certified public accountant, the report of which audit shall be
submitted to the Authority and which audit report shall include a statement that the Issuer
is in compliance with the terms and provisions of this Bond Legislation and the Loan
Agreement and that the revenues of the System are adequate to meet the Issuer’s Operating
Expenses and debt service requirements.

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

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

The Issuer shall provide and maintain competent and adequate resident
engineering services satisfactory to the Authority covering the supervision and inspection
of the development and construction of the Project, and bearing the responsibility of
assuring that construction conforms to the plans, specifications and designs prepared by the
Consulting Engineers, which have been approved by all necessary governmental bodies.
Such resident engineer shall certify to the Authority and the Issuer at the completion of
construction that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies.

The Issuer agrees that qualified operating personnel properly certified by the

- -State-will-be-employed-to-operate-the-System-during-the-entire term-of the L.oan-Agreement.- - - -~~~ - = -

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

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

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 30 days after the same shall
become due and payable, the property and the owner thereof, as well as the user of the
services and facilities, shall be delinquent until such time as all such rates and charges are
fully paid. To the extent authorized by the laws of the State and the rules and regulations
of the Public Service Commission of West Virginia, rates, rentals and other charges, if not
paid, when due, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that, it will, to the full extent permitted by law and the rules
and regulations promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services of the System to all users thereof delinquent in payment
of charges for the services of the System and will not restore such services of the System
until all delinquent charges for the services of the System, plus reasonable interest and
penalty charges for the restoration of service, have been fully paid and shall take all further
actions to enforce collections to the maximum extent permitted by law.

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as any of the Bonds remain Outstanding, the Issuer will,
as an Operating Expense, procure, carry and maintain insurance with a reputable insurance
carrier or carriers as is customarily covered with respect to works and properties similar to

-the-System:—Such-insurance-shall-initially-cover-the-following risks-and-be-in-the-following -

amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost thereof.
In time of war the Issuer will also carry and maintain insurance to the extent
available against the risks and hazards of war. The proceeds of all such
insurance policies shall be placed in the Renewal and Replacement Fund and
used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for said Renewal and

41.




Replacement Fund. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder’s risk insurance (fire and
extended coverage) to protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors as their respective interests may
appear, in accordance with the Loan Agreement, during construction of the
Project on a 100% basis (completed value form) on the insurable portion of
the Project, such insurance to be made payable to the order of the Authority,
the Issuer, the contractors and subcontractors, as their interests may appear.

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

(3) WORKER’S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be required of each
contractor contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County in which
such work is to be performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 39.

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

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

-~ ~-—-(6)-—--FIDELITY-BONDS-will-be-provided for-every officer, member- -

and employee of the Issuer or the Governing Body having custody of the
revenues or of any other funds of the System, in an amount at least equal to
the total funds in the custody of any such person at any one time.

B.  The Issuer shall also require all contractors engaged in the construction

of the Project to carry such worker’s compensation coverage for all employees working on
the Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project.
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requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear.

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginia, the
Issuer shall require every owner, tenant or occupant of any house, dwelling or building
intended to be served by the System to connect thereto. '

Section 7.17. Completion of Project; Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the-System in
good condition and in compliance with all federal and state requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia necessary for the acquisition and construction of the
Project and the operation of the System.

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 1994 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 1994 Bonds during the term thereof is, under the terms of the
Series 1994 Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or borrowed money used or
to be used for a Private Business Use; and (ii) and that, in the event that both (A) in excess
of 5% of the Net Proceeds of the Series 1994 Bonds are used for a Private Business Use,
and (B) an amount in excess of 5% of the principal or 5% of the interest due on the
Series 1994 Bonds during the term thereof is, under the terms of the Series 1994 Bonds or
any underlying arrangement, directly or indirectly, secured by any interest in property used

. .or-to-be-used-for-said-Private Business-Use-or-in-payments-in-respect-of property-used-or-- -

to be used for said Private Business Use or is to be derived from payments, whether or not
to the Issuer, in respect of property or borrowed money used or to be used for said Private
Business Use, then said excess over said 5% of Net Proceeds of the Series 1994 Bonds used
for a Private Business Use shall be used for a Private Business Use related to the
governmental use of the Project, or if the Series 1994 Bonds are for the purpose of
financing more than one project, a portion of the Project, and shall not exceed the proceeds
used for the governmental use of that portion of the Project to which such Private Business
Use is related. All of the foregoing shall be determined in accordance with the Code.
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B.  PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1994 Bonds are used, directly or indirectly,
to make or finance a loan (other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1994 Bonds to be "federally guaranteed" within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1994 Bonds
and the interest thereon, including, without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that
may be required of it (including, without limitation, those deemed necessary by the
Authority) so that the interest on the Series 1994 Bonds will be and remain excludable from
gross income for federal income tax purposes, and will not take any actions, or fail to take
any actions (including, without limitation, those deemed necessary by the Authority), the
result of which would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1994 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 1994 Bonds and
shall be for the equal benefit of all Holders of the Series 1994 Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and all applicable
laws, rules and regulations issued by the Authority, or other State, federal or local bodies
in regard to the acquisition and construction of the Project and the operation, maintenance
and use of the System.




ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and
any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shall be valued
at the lower of cost or then current market value, or at the redemption price thereof if then
redeemable at the option of the holder, including the value of accrued interest and giving
effect to the amortization of discount, or at par if such investment is held in the
"Consolidated Fund." The Commission, the Depository Bank, or such other bank or
national banking association, as the case may be, shall sell and reduce to cash a sufficient
amount of such investments whenever the cash balance in any fund or account is insufficient
- to make the payments required from such fund or account, regardless of the loss on such
liquidation. The Depository Bank, or such other bank or national banking 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.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
—respect-to-such-funds,-accounts-and-investment-earnings-so-long-as-any-of-the-Series-1994
Bonds are Outstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest on the Series 1994 Bonds from gross income for federal
income tax purposes.

Section 8.02. Arbitrage. The Issuer covenants that (i) it shall not take,
or permit or suffer to be taken, any action with respect to the gross or other proceeds of the
Series 1994 Bonds which would cause the Series 1994 Bonds to be "arbitrage bonds" within
the meaning of Section 148 of the Code, and (ii) it will take all actions that may be required
of it (including, without implied limitation, the timely filing of a Federal information return
with respect to the Series 1994 Bonds) so that the interest on the Series 1994 Bonds will be
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and remain excluded from gross income for Federal income tax purposes, and will not take
any actions which would adversely affect such exclusion.

Earnings to the United States. In accordance with Section 148(f)(4)(D) of the Code, the
Issuer covenants that it is a governmental unit with general taxing powers; that no part of
the Series 1994 Bonds are private activity bonds; that 95% or more of the Net Proceeds of
the Series 1994 Bonds are to'be used for local governmental activities of the Issuer (or of
a governmental unit the jurisdiction of which is entirely within the jurisdiction of the
Issuer); and that the aggregate face amount of all the tax-exempt obligations (other than
private activity bonds) issued by the Issuer during the calendar year in which the
Series 1994 Bonds are issued does not and will not exceed $5,000,000, determined in
accordance with Section 148(f)(4)(D) of the Code and the Regulations from time to time in
effect and applicable to the Series 1994 Bonds. For purposes of this first paragraph of
Section 8.03 and for purposes of applying Section 148(f)(4)(D) of the Code, the Issuer and
all entities which issue obligations on behalf of the Issuer shall be treated as one issuer; all
obligations issued by a governmental unit to make loans to other governmental units with
general taxing powers not subordinate to such unit shall, for purposes of applying this first
paragraph of Section 8.03 and Section 148(f)(4)(D) of the Code, be treated as not issued by
such unit; all obligations issued by a subordinate entity shall, for purposes of applying this
first paragraph of Section 8.03 and Section 148(f)(4)(D) of the Code to each other entity to
which such entity is subordinate, be treated as issued by such other entity; and an entity
formed (or, to the extent provided by the Secretary, as set forth in the Code, availed of) to
avoid the purposes of such Section 148(f)(4)(D) of the Code and all other entities benefiting
thereby shall be treated as one issuer.

Section 8.03. Small Issuer Exemption from Rebate of Excess Investment

Notwithstanding the foregoing, if in fact the Issuer is subject to the rebate
requirements of Section 148(f) of the Code, and not exempted from such requirements, the
Issuer covenants to make, or cause to be made, all rebate calculations, computations and
payments in the time, manner and as required in Section 148(f) of the Code and the
Regulations from time to time in effect and applicable to the Series 1994 Bonds and
otherwise covenants and agrees to comply with the provisions of such Section 148(f) of the
Code and the Regulations from time to time in effect and applicable to the Series 1994

~--Bonds.-In-the-event-of-a-failure-to-pay-any-such-amount-or-ameunts;-the-Issuer-will-pay; - -

from any lawful sources available therefor, to the United States an amount equal to the sum
of 50% of the amount not paid, plus interest at the required rate on the portion of the
amount which was not paid on the required date, beginning on such date, unless waived.
In order to provide for the administration of this paragraph, the Issuer may provide for the
employment of independent attorneys, accountants and consultants compensated on such
reasonable basis as the Issuer may deem appropriate.

The Issuer shall furnish to the Authority, annually, and at such time as it is

required to perform its rebate calculations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional information relating thereto as may be
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requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with
rebates and hereby consents to the performance of all matters in connection with such
rebates by the Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for the
small governmental issue exception to rebate, the Issuer shall submit a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge
during the Bond Year which would make the Series 1994 Bonds subject to rebate. The
Issuer shall also furnish to the Authority, at any time, such additional information relating
to rebate as may be reasonably requested by the Authority, including information with
respect to earnings on all funds constituting "gross proceeds" of the Bonds (as such term
"gross proceeds" is defined in the Code).
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ARTICLE IX

DEFAULT AND REMEDIES

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

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

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

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond, may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action
at law or bill in equity require the Issuer to account as if it were the trustee of an express
trust for the Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any
__acts_in violation of the Bond Legislation with respect to the Bonds, or the rights of such
Registered Owners.

Section 9.03. Appointment of Receiver. Any Registered Owner of a
Bond, may, by proper legal action, compel the performance of the duties of the Issuer under
the Bond Legislation and the Act, including, after commencement of operation of the
System, the making and collection of sufficient rates and charges for services rendered by
the System and segregation of the revenues therefrom and the application thereof. If there
be any Event of Default with respect to such Bonds, any Registered Owner of a Bond shall,
in addition to all other remedies or rights, have the right by appropriate legal proceedings
to obtain the appointment of a receiver to administer the System or to complete the

48.




acquisition and construction of the Project on behalf of the Issuer with power to charge
rates, rentals, fees and other charges sufficient to provide for the payment of Operating
Expenses of the System, the payment of the Bonds and interest and the deposits into the
funds and accounts hereby established, and to apply such rates, rentals, fees, charges or
other revenues in conformity with the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of 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 interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and
Registered Owners of the Bonds. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining

__to the System, but the authority of such receiver shall be limited to the completion of the

Project, the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and
no court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the respective Holders of all Series 1994 Bonds,
the principal of and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then the pledge of Gross Revenues and other
moneys and securities pledged under this Bond Legislation and all covenants, agreements
and other obligations of the Issuer to the Registered Owners of the Series 1994 Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied, except as may
otherwise be necessary to assure the exclusion of interest on the Series 1994 Bonds from
gross income for federal income tax purposes.

Series 1994 Bonds for the payment of which either moneys in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient, to pay as and when due either at maturity
or at the next redemption date, the principal installments of and interest on such Series 1994
Bonds shall be deemed to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 1994 Bonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in
the first paragraph of this section if there shall have been deposited with the Commission
or its agent, either moneys in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay
when due the principal installments of and interest due and to become due on said
Series 1994 Bonds on and prior to the next redemption date or the maturity dates thereof.
Neither securities nor moneys deposited with the Commission pursuant to this section 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 1994 Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the Commission or its agent,

if not then needed for such purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. No
material modification or amendment of this Bond Legislation, or of any ordinance,
resolution or order amendatory or supplemental hereto, that would materially and adversely
affect the rights of Registered Owners of the Bonds shall be made without the consent in
writing of the Registered Owners of 66-2/3% or more in principal amount of the
Series 1994 Bonds so affected and then Outstanding; provided, that no change shall be made
in the maturity of the Series 1994 Bonds or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer to pay such principal
and interest out of the funds herein pledged therefor without the consent of the Registered
Owner thereof. No amendment or modification shall be made that would reduce the
percentage of the principal amount of Series 1994 Bonds required for consent to the
above-permitted amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder as may be necessary
to assure the exclusion of interest on the Series 1994 Bonds from gross income of the
Holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Ordinance, the Supplemental Resolution
or the Series 1994 Bonds.

eceeo oo Section 11.04. . _Headings, Etc._The headings.and.catchlines.of the.articles,-. ... - cow o

sectlons and subsections hereof are for convenience of reference only, and shall not affect
in any way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed. All ordinances, orders
or resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to
the extent of such conflict, hereby repealed.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants

that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to-and in the adoption of this Ordinance do exist, have happened,
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have been performed and have been taken in regular and due time, form and manner as
required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Mayor, Recorder and members of the
Governing Body were at all times when any actions in connection with this Ordinance
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 Bond Legislation determined by the Governing Body to contain
sufficient information as to give notice of the contents hereof shall be published once a week
for 2 successive weeks within a period of fourteen consecutive days, with at least 6 full days

~ intervening between each publication, in The Pendleton Times, a newspaper published and

of general circulation in the Town of Franklin, together with a notice stating that this Bond
Legislation has been adopted and that the Issuer contemplates the issuance of the Bonds
described herein and that any person interested may appear before the Governing Body upon
a date certain, not less than ten days subsequent to the date of the first publication of such

~ abstract of this Bond Legislation and notice, and present protests, and that a certified copy

of the Ordinance is on file with the Governing Body for review by interested persons during
office hours of the Governing Body. At such hearing, all objections and suggestions shall
be heard and the Governing Body shall take such action as it shall deem proper in the
premises.

Passed on First Reading - May 3, 1994,

Passed on Second Reading - May 10, 1994.
Passed on Final Reading
Following Public
Hearing - May 24, 19%4.
- e /%%
Mayor
Recorder
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the
TOWN OF FRANKLIN on May 24, 1994,

Dated: May 27, 1994,

il Py B Al

) . \ . ! 7
R ‘ Recorder /

05/02/94
FRANKIJ.A2
30711/94001
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"EXHIBIT A"

[Included as Document No. 3 of Bond Transcript]
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TOWN OF FRANKLIN

Water Revenue Bonds, Series 1994
SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 1994, OF THE TOWN OF FRANKLIN;
AUTHORIZING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; AUTHORIZING
AND APPROVING AN ESCROW AGREEMENT;
DESIGNATING A REGISTRAR, PAYING AGENT,
DEPOSITORY BANK AND ESCROW AGENT; AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the town council (the "Governing Body") of the Town of Franklin
(the "Issuer"), has duly and officially adopted and enacted a bond ordinance, effective
May 24, 1994 (the "Bond Ordinance"), entitled:

ORDINANCE AUTHORIZING THE REFUNDING OF THE
OUTSTANDING WATERWORKS REVENUE BONDS,
SERIES A AND SERIES B, DATED JULY 1, 1968, OF THE
TOWN OF FRANKLIN AND THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
- - IMPROVEMENTS--TO-THE - EXISTING- WATERWORKS- -~ - -
SYSTEM OF THE TOWN AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT
MORE THAN $400,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 1994,
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND




O

PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined shall have
the meanings set forth in the Bond Ordinance;

WHEREAS, the Bond Ordinance provides for the issuance of Water Revenue
Bonds, Series 1994, of the Issuer (the "Bonds" or the "Series 1994 Bonds"), in the
aggregate principal amount not to exceed $400,000, and has authorized the execution and
delivery of a loan agreement relating to the Bonds to be dated the date of delivery of the
Bonds (the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority"), all in accordance with Chapter 8, Article 19 and
Chapter 13, Article 2E of the West Virginia Code of 1931, as amended (collectively, the
"Act"); and in the Bond Ordinance it is provided that the form of the Loan Agreement and
the exact principal amount, date, maturity date, redemption provision, interest rate, interest
and principal payment dates, sale price and other terms of the Bonds should be established
by a supplemental resolution pertaining to the Bonds; and that other matters relating to the
Bonds be herein provided for;

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

.

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted and that the Loan

- -—Agreement be-approved-and-entered-into-by-the-Issuer; that the exact-principal-amount, the -

date, the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE TOWN OF FRANKLIN:

Section 1.  Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
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Revenue Bonds, Series 1994, of the Issuer, originally represented by a single Bond,
numbered R-1, in the principal amount of $309,000. The Series 1994 Bonds shall be dated
the date of delivery thereof, shall finally mature October 1, 2033, shall bear interest at the
rate of 6.75% per annum, payable semiannually on April 1 and October 1 of each year, first
interest payable October 1, 1994, shall be subject to redemption upon the written consent
of the Authority, and upon payment of the interest and redemption premium, if any, and
otherwise in compliance with the Loan Agreement, as long as the Authority shall be the
registered owner of the Series 1994 Bonds, and shall be payable in installments of principal
on October 1 in each of the years 1995 through 2033, inclusive, all as set forth in
"Schedule X" attached to the Loan Agreement and incorporated in and made a part of the
Bonds. :

Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the forms provided in the Bond Ordinance.

Section 3.  The Issuer does hereby authorize, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized, directed and approved.
The price of the Bonds shall be 100% of par value, there being no interest accrued thereon.

Section 4.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar") for the
Bonds and does approve and accept the Registrar’s Agreement to be dated the date of
delivery of the Bonds, by and between the Issuer and the Registrar, in substantially the form
attached hereto, and the execution and delivery of the Registrar’s Agreement by the Mayor,
and the performance of the obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

Section 5.  The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds, and to serve as Escrow Agent in connection with the refunding of the Prior Bonds.

o "*”’"**”’"’*"’Section*6.*”’The*Issuer’does*hereby’appoint’Pendleton’County’Bank,*Frzmkl'i'nj’ IR

West Virginia, as Depository Bank under the Bond Ordinance.

Section 7.  Series 1994 Bonds proceeds in the amount of $-O- shall be
deposited in the Series 1994 Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 1994 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1994 Bonds Reserve Account.




Section 9.  Series 1994 Bonds proceeds in the amount of $40,173.48,
together with other moneys of the Issuer, shall be deposited in the Escrow Fund to refund
the Prior Bonds to their first redemption date, being July 1, 1994.

Section 10. The balance of the proceeds of the Series 1994 Bonds shall be
deposited in or credited to the Bond Construction Trust Fund for payment of Costs of the
Project, including costs of issuance of the Series 1994 Bonds.

Section 11. The Issuer hereby determines to pay, on the date of delivery of
the Bonds and receipt of proceeds thereof, all borrowings of the Issuer heretofore incurred
for the purpose of temporarily financing a portion of the Costs of the Project, if any,
including, but not limited to, all borrowings from the Issuer’s general fund or from the
Authority.

Section 12. The Mayor and Recorder are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection
with the Bonds hereby and by the Bond Ordinance approved and provided for, to the end
that the Bonds may be delivered on or about May 27, 1994, to the Authority pursua.nt to
the Loan Agreement.

Section 13. The acquisition and construction of the project and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 14. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Ordinance
held by the Depository Bank until expended, in repurchase agreements or time accounts,
secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed in writing
by the Issuer. Moneys in the Series 1994 Bonds Sinking Fund, including the Series 1994
Bonds Reserve Account therein, shall be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Fund.

Section 15. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in
a manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the
classification of the Bonds as "private activity bonds" within the meaning of the Code. The
Issuer will take all actions necessary to comply with the Code and Treasury Regulations to
be promulgated thereunder. :




Section 16. The Issuer is a governmental unit with general taxing powers to
finance operations of or facilities of the nature of the Project and the System; no part of the
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmental activities of the Issuer; and the Issuer reasonably expects to
issue less than $5,000,000 aggregate principal face amount of tax-exempt obligations (other
than private activity bonds) during the calendar year 1994, being the calendar year in which
the Bonds are to be issued. For purposes of this Section and for purposes of applying
Section 148(f)(4)(D) of the Code, the Issuer and all entities which issue obligations on
behalf of the Issuer shall be treated as one issuer; all obligations issued by a governmental
unit to make loans to other governmental units with general taxing powers not subordinate
to such unit shall, for purposes of applying this Section and Section 148(f)(4)(D) of the
Code, be treated as not issued by such unit; all obligations issued by a subordinate entity
shall, for purposes of applying this Section and Section 148(f)(4)(D) of the Code to each
other entity to which such entity is subordinate, be treated as issued by such other entity;
and an entity formed (or, to the extent provided by the Secretary, as set forth in the Code,
availed of) to avoid the purposes of such Section 148(f)(4)(D) of the Code and all other
entities benefiting thereby shall be treated as one issuer.

Section 17. The Escrow Agreement by and between the Issuer and the
West Virginia Municipal Bond Commission, as Escrow Agent, to be dated as of the date
of delivery of the Bonds, substantially in the form submitted to this meeting shall be and
the same is hereby approved. The Mayor shall execute and deliver the Escrow Agreement
with such changes, insertions and omissions as may be approved by the Mayor, and the
Recorder is hereby authorized and directed to affix the seal of the Issuer thereto and to attest
the seal. Execution of the Escrow Agreement by the Mayor shall be conclusive evidence
of any approval required by this Section.

Section 18. The Escrow Agent is hereby instructed to purchase the
Government Securities listed on Schedule A of the Escrow Agreement in accordance with
the provisions of the Escrow Agreement.

Section 19. The West Virginia Municipal Bond Commission is hereby
authorized and directed to transfer from the sinking funds and reserve accounts created for

- .—the Prior Bonds, and-held by the West Virginia Municipal Bond Commission, the-amounts-— - - - L

set forth in the Escrow Agreement, to the Escrow Fund.

Section 20. The firm of Smith, Cochran & Hicks, Certified Public
Accountants, Charleston, West Virginia, is hereby engaged for the purposes of verifying
the yield of the Bonds, the yield and sufficiency of the Escrow Fund, and savings, if any,
resulting from the refunding of the Prior Bonds.

Section 21.The Issuer hereby determines that one of the purposes of issuing

the Bonds is to refund the Prior Bonds to effect the release and termination of liens,
restrictions, conditions or limitations imposed upon the Prior Bonds. ‘Accordingly, under
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the Act, the Bonds may be issued without the necessity of showing a net saving to the
Issuer. The Mayor and Recorder are hereby authorized and directed to take any other
actions required in connection with the refunding of the Prior Bonds.

Section 22. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 24th day of May, 1994.

TOWN OF FRANKLIN

S & W

Mayor

Recorder /




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council
of the TOWN OF FRANKLIN on the 24th of May, 1994.

Dated: May 27, 1994.
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Q’ (May 1993)

LOAN AGREEMENT

THIS 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
(Governmental Agency)

WIINESSETH:

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 a govern-
mental agency as defined by the Act;

WHEREAS, the Govermmental 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, is
constructing or has constructed 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

C:) Application is incorporated herein by this reference; and

5




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 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 provisions of the
Act and a certain general revenue bond resolution adopted by the
Board of the Authority (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.

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

1.1 Except where the context clearly indicates
otherwise, 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 professional
engineer, licensed by the State, who shall not be a regular, full-
time employee of the State or any of its agencies, commissions or
political sub-divisions, and designated in the Application and any
qualified 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.

1.4 "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.
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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 "Origination Fee" means the fee paid by a
Governmental Agency with respect to its participation in the
State’s Revolving Fund program established pursuant to Title VI of
the Water Quality Act of 1987, to provide funds for the acquisition

_and construction of wastewater Projects.

1.8 '"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.

1.9 "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 or being or having been constructed by the
Governmental Agency in whole or in part with the proceeds of bond
anticipation notes or other interim financing, which is to be paid
in whole or in part with the net proceeds of the Local Bonds.

1.10 -"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.

1.11 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
construction and acgquisition of the facilities described in the
Application, to be, being or having been 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 Division
of Natural Resources’ (or in the process of preparation by such

Now administered by the West Virginia Division of
Environmental Protection.
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Director), has been approved by the West Virginia Bureau of Public
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, is doing or has done 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 unless a sale or transfer of all or a portion of said
property is approved by the Authority.

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 and representatives 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 with respect to 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 agents and
representatives, to inspect all books, documents, papers and
records relating to the Project and the System at any and all
reasonable times for the purpose of audit and examination, and the
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, the
operation and maintenance of the System and the administration of
the Loan or of any State and federal grants or other sources of
financing for the Project.

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

2.7 The Govermmental 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
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 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, 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 must 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 adegquate 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
congtruction 1is in accordance with the approved plans,
gspecifications 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 Agreement.

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 System.

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

ARTICLE III

Conditions to Loan;
Igsuance 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 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 Loan Agreement;

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

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

(d) No Loan shall be made for the purpose of
refinancing any outstanding 1long-term indebtedness of a
Governmental Agency unless an opinion of counsel is received by the
Authority to the effect that such refinancing is permitted by the
Act and the Resolution, and that such refinancing will not cause a
violation of any covenant, representation or agreement of the

“Authority contained "in the Resolution or Tax Regulatory Agreement

with respect to the exclusion of the interest on the Bonds from
gross income of the holder thereof for federal income tax purposes;

(e) 'The Governmental Agency shall have obtained all
permits required by the 1laws of the State and the federal
government necessary for the construction of the Project, and the
Authority shall have received a certificate of the Consultlng
Engineers to such .effect;

(f) 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
construction of the Project and operation of the System with all
requisite appeal periods having expired without successful appeal,
and the Authority shall have received an opinion of counsel to the
Governmental Agency, which may be local counsel to the Governmental
Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority, to such effect;

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

(h) The Governmental Agency shall have obtained any
and all approvals of rates and charges required by State law and
shall have taken any other action required to establish and impose
such rates and charges (imposition of such rates and charges is
not, .however, required to be effective until completion of

~——construction—of theProject)—with—all requisite—appeal periods-

having expired without successful appeal, and the Authority shall
have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel
or special PSC counsel but must be satisfactory to the Authority,
to such effect;

(1) 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
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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

(j) The net proceeds of the Local Bonds, together
with all moneys on deposit or to be simultaneously deposited (or,
with respect to proceeds of grant anticipation notes or other
indebtedness for which a binding purchase contract has been
entered, to be deposited on a date certain) and irrevocably pledged
thereto and the proceeds of grants irrevocably committed therefor,
shall be sufficient to pay the costs of construction and
acquisition of the Project as set forth in the Application, and the
Authority 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 Loan
Agreement, the rules and regulations promulgated by the Authority
or any other appropriate State agency and any applicable rules,
regulations and procedures promulgated from time to time by the
federal government, it is hereby agreed that the Authority shall
make the Loan to the 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 Authority,
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 ten (10) business days
prior to the date designated; provided, however, that if the
Authority is unable to accept delivery on the date designated, the
Local Bonds shall be delivered to the Authority on a date as close
as possible to the designated date and mutually agreeable to the
Authority and the Governmental 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 acknowledges
that it is one of several governmental agencies which have applied
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4 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 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 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 purchase the Local Bonds
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 governmental
agencies for which it has sufficient funds available. The
Governmental Agency further specifically recognizes that during the
last 90 days of a period to originate Loans from its water
development revenue bond proceeds, the Authority may execute Loan
Agreements, commit moneys and close Local Bond sales in such order
and manner as it deems in the best interest of the Program.

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 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.

rwwmmmmwwWhmmwv*“_xb)chovenantsﬁsubstantiallyﬁasﬁ£CLLOWS4v~——ﬁWw*mﬁ-m

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

(1i) 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

o




one hundred fifteen percent (115%) of the maximum amount required
in any year for debt service on the Local Bonds and all other
obligations secured by a lien on or payable from the revenues of
the System prior to or on a parity with the Local Bonds or, if the
reserve account 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 the then current or any succeeding
year (the "Reserve Requirement") and any reserve account for any
such prior or parity obligations is funded at 1least at the
requirement therefor, equal to at least one hundred ten percent
(110%) of the maximum amount required in any year for debt service
on the Local Bonds and any such prior or parity obligations;

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

"(iv) That, except as otherwise required by
State law or with the written consent of the Authority, the System
may not be sold, mortgaged, leased or otherwise disposed of except
as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the
Local Bonds outstanding, with further restrictions on the
disposition of portions of the System as are normally contained in
gsuch covenants;

(v) That the Govermmental 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 shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus
reasonably projected revenues from rate increases and the
improvements to be financed by such parity bonds, shall not be less
than one hundred fifteen percent (115%) of the maximum debt service
in any succeeding year on all Local Bonds and parity bonds
theretofore and then being issued and on any obligations secured by
a lien on or payable from the revenues of the System prior to the
Local Bonds; provided, however, that additional parity bonds may be
issued to complete the Project, as described in the Application as
of the date hereof, without regard to the 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;
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(viii) That any Local 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
payment of principal of or interest on the Local Bonds, the right
to obtain the app01ntment of a receiver to administer the System or
construction of the Project, or both, 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
gservices 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 or independent public
accountant and shall submit the report of said audit to the
Authority, which report shall include a statement that the
Governmental Agency is in compliance with the terms and provisions
of the Local Act and this Loan Agreement and that the Governmental
Agency’s revenues are adequate to meet its operation and
maintenance expenses and debt service requirements; -

(xii) That the Governmental Agency shall
annually adopt a detailed budget of the estimated revenues and
expenditures for operation and maintenance of the System during the
succeeding fiscal year and shall submit a copy of such budget to
the Authority within 30 days of adoption thereof;

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

(xiv) That the proceeds of the Local Bonds,
except for accrued interest and capitalized interest, if any, must

——{a)-be depos1ted71n 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 owners of the Local Bonds shall have a lien until such proceeds
are applied to the construction of the Project (including the
repayment of any incidental interim financing for non-construction
costs) and/or (b) be used to pay (or redeem) bond anticipation
notes or other interim funding of such Governmental Agency, the
proceeds of which were used to finance the construction of the
Project; provided that, with the prior written consent of the
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Authority, the proceeds of the Local Bonds may be used to fund all
or a portion of the Reserve Account, on which the owner of the
Local Bonds shall have a lien as provided herein;

(xv) That, as long as the Authority is the
owner of any of the Local Bonds, the 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;

(xvi) That, unless it qualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an opinion of bond counsel, the
Governmental Agency will furnish to the Authority, annually, at
such time as it is required to perform its rebate calculations
under the Code, a certificate with respect to its rebate
calculations and, at any time, any additional information requested
by the Authority;

(xvii) That the Governmental Agency shall
take any and all action, or shall refrain from taking any action,
as shall be deemed necessary by the Authority to maintain the
exclusion from gross income for Federal income tax purposes of
interest on the Authority’s water development revenue bonds;

(xviii) That the Governmental Agency shall
have obtained the certificate of the Consulting Engineer in the
form attached to the Loan Application, to the effect that the
Project has been or will be constructed in accordance with the
approved plans, specifications and design as submitted to the
Authority, the Project is adequate for the purposes for which it
was designed and the funding plan as submitted to the Authority is
sufficient to pay the costs of acquisition and construction of the
Project;

(xix) That the Governmental Agency shall, to
the full extent permitted by applicable law and the rules and
regulations of the West Virginia Public Service Commission,
terminate the services of any water facility owned by it to any
customer of the System who is delinquent in payment of charges for
services provided by the System and will not restore the services
of the water facility until all delinquent charges for the services
of the System have been fully paid or, if the water facility is not
owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;
and

(xx) That the Governmental Agency shall furnish
to the Authority such information with respect to earnings on all
funds constituting "gross proceeds" of the Local Bonds (as that
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—limitation-with-regard thereto.

term is defined in the Code) from time to time as the Authority may
request.

The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be duly adopted in compliance
with all necessary corporate and other action and in accordance
with applicable provisions of law. All legal matters incident to
the authorization, issuance, sale and delivery of the Local 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 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
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 An Origination Fee Account shall be established with
the Trustee to hold the portion of the proceeds of any Loan
established to fund an Origination Fee. Amounts on deposit in an
Origination Fee Account shall belong to the Governmental Agency
receiving the related Loan, but such amounts may only be disbursed
from the Account to pay the Origination Fee as and when required to
satisfy the requirements of the State’s Revolving Fund program
established pursuant to Title VI of the Water Quality Act of 1987
or for such other purposes as the Authority may approve in writing.

4.4 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 shall be made
by the Governmental Agency on a semiannual basis as provided in
said Schedule X.

4.5 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

4.6 The Local Bonds shall be delivered to the Authority
in fully registered form, transferable and exchangeable as provided
in the Local Act at the expense of the 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.
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4.7 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 Authority shall provide both the
Governmental Agency and the trustee for the water development
revenue bonds with a schedule of such fees and charges, and the
Governmental Agency shall pay such fees and charges on the dates
indicated directly to the trustee. The Governmental Agency hereby
specifically authorizes the Authority to exercise the powers
granted it by Section 9.06 of the General Resolution.

4.8 The Governmental Agency agrees to expend the net
proceeds of the Local Bonds for the Project within 3 years of the
issuance of the Authority’s bonds.

4.9 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 applicable 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 covenants
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

-14-



A

the Local Act and in compliance with the provisions of Subsection
4.1(b) (ii) hereof. '

5.2 1In 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
gchedule 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 1In 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
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 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 6éa 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.

6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional,
subordinate 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
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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 application or
documentation with respect to financing the Project was at the
time, and now is, true, correct and complete, and such information
does not omit any material fact necessary to make the statements
therein, in light of the circumstances under which they were made,
not misleading. Prior to the Authority’s making the Loan and
receiving the Local Bonds, the Authority 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 pay any and 4ll1 penalties, obtain a waiver from the
Internal Revenue Service and take any other actions necessary or
desirable to preserve the exclusion from gross income for Federal
income tax purposes of interest on the Local Bonds.

6.6 Notwithstanding Section 6.5, the Authority may at
any time, in its sole discretion, cause the rebate calculations
prepared by or on behalf of the Governmental Agency to be monitored
or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

6.7 The Governmental Agency hereby agrees to give the
Authority prior written notice of the issuance by it of any other
obligations to be used for the Project, payable from the revenues
of the System or from any grants for the Project or otherwise
related to the Project or the System.

6.8 The Governmental Agency hereby agrees to file with
the Authority upon completion of acquisition and construction of
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the Project a schedule in substantially the form of Amended
Schedule A to the Application, setting forth the actual costs of
the Project and sources of funds therefor.

ARTICLE VII

Migcellaneous

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 Z attached 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 Agreement
by the Authority as soon as practicable after the Date of Loan
Closing is established and shall be approved by an official action
of the 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 invalidity
or unenforceability -0of 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 purposes as an
original and all of which constitute but one and the same
instrument. Each party agrees that it will execute any and all
documents or other instruments and -take such other actions as may
be necessary to give effect to the terms of this Loan Agreement.

7.5 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 condltlons, nor shall a waiver of any breach be
deemed to constitute a waiver of any subsequent breach, whether of
the same or of a different section, subsection, paragraph clause,
phrase or other provision of this Loan Agreement. :

' 7.6 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

- specifically recognizes that it is hereby agreeing to sell its

Local Bonds to the Authority and that such obligation may be
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specifically enforced or subject to a similar equitable remedy by
the Authority.

7.8 This Loan Agreement shall terminate upon the earlier
of:

(i) 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;

(1i) termination by the Authority pursuant to
Section 6.3 hereof; or

(1ii) 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: %ﬂm.,,, g%%:_

Its: Mayor
A%;M;Z ~ Date: May 27, 1994
Its: Recorder
WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY
(SEAL) By: <E§>Q~AA&L§>(2>-k4qj“xaﬁﬁje\£7
Diredfor O
Attest: Date: May 27, 1994

Secretary-Treasurer
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WDA-5X
<:> (May 1993)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $_309,000

Purchase Price of Local Bonds $_309,000

Interest on the Local Bonds is payable on April 1 and
October 1 in each year, beginning with the first semiannual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate of
6.75 % per annum. Principal of the Local Bonds is payable on
October 1 in each year as set forth on Exhibit 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 of the Loan Agreement, the Local Bonds are
subordinate as to source of and security for payment to the
following obligations:

O




West Virginia Water Development Authority Avg Coup = 6.75%
Interest Bearing Local Loan from Bridge Financing Program TIC = 6.754234%
Debt Service Schedule - Town of Franklin NIC = 6,750000%
Closing May 27, 1994 WAM = 27.84 yrs.
Interest Bearing Loan: $309,000.00
: Debt
Date Coupon . . Principal Interest Service
10/1/94; 6.75% 0.00 7,184.25 7,184,25
10/1/95 6.75% 1,771.40 20,857.50 22,628.90
10/1/96 6.75% 1,890.97 20,737.93 22,628.90
10/1/97 6.75% - 2,018.61 20,610.29 22,628.90
10/1/98 6.75% 2,154.86 20,474.03 22,628.89
10/1/99 6.75% 2,300.32 20,328.58 22,628.90
10/1/ 6.75% 2,455.59 20,173.31 22,628.90
10/1/01 6.75% 2,621.34 20,007.56 22,628.90
10/1/02 6.75% 2,798.28 19,830.62 22,628.90
10/1/03 6.75% 2,987.16 19,641.73 22,628.89
10/1/04 6.75% 3,188.80 19,440.10 22,628.90
10/1/05 6.75% 3,404.04 19,224.86 22,628.90
10/1/06 6.75% 3,633.81 18,995.08 22,628.89
10/1/07 6.75% 3,879.10 18,749.80 22,628.90
10/1/08 6.75% 4,140,93 18,487.96 22,628.89
10/1/09 6.75% 4,420.45 18,208.45 22,628.90
10/1/1 6.75% 4,718.83 17,910.07 22,628.90
10/1/11 6.75% 5,037.35 17,591.55 22,628.90
10/1/12 6.75% 5,377.37 17,251.53 22,628.90
10/1/13 6.75% 5,740.34 16,888.55 22,628.89
10/1/14 6.75% 6,127.82 16,501.08 22,628.90
10/1/15 6.75% 6,541.44 16,087.45 22,628.89
10/1/16 6.75% 6,982.99 15,645.91 22,628.90
10/1/17 6.75% 7,454.34 15,174.55 22,628.89
10/1/18 6.75% 7,957.51 14,671.39 22,628.90
10/1/19 6.75% 8,494.64 14,134,25 22,628.89
10/1/2 6.75% 9,068.03 13,560.87 22,628.90
10/1/21 6.75% 9,680.12 12,948.77 22,628,89
10/1/22 6.75% 10,333.53 12,295.37 22,628.90
10/ /23]~ -8 15%—— - -——11;031:05- -~ ~--—~11;597:85- - - -—22,628.90- -
10/1/24 6.75% 11,775.64 10,853.26 22,628.90
10/1/25 6.75% 12,570.50 10,058.40 22,628.90
10/1/26 6.75% 13,419.01 9,209.89 22,628.90
10/1/27 6.75% 14,324.79 8,304.11 22,628.90
10/1/28 6.75% 15,291.71 7,337.19 22,628.90
10/1/29 6.75% 16,323.90 6,305.00 22,628.90
10/1/30 6.75% 17,425.76 5,203.13 22,628.89
10/1/31 6.75% 18,602.00 4,026.89 22,628.89
10/1/32 6.75% 19,857.64 2,771.26 22,628.90
10/1/33 6.75% 21,198.03 1,430.87 22,628.90

309,000.00 580,711.24 ' 889,711.24




WDA-5Y-Municipal Water
<:> (May 1993)

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 listed, as follows:

(i) to the extent not otherwise limited by an
outstanding local ordinance, 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, beginning thirteen
(13) months prior to the first date of payment of principal of
the Local Bonds, if the Reserve Account was not funded from
proceeds of the Local Bonds or otherwise concurrently with the

- issuance thereof (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of
credit) in an amount equal to the Reserve Requirement, by
depositing in the Reserve Account an amount not less than
one-twelfth (1/12). of one-tenth (1/10) (or such other amount
as shall be acceptable to the Authority and as shall fund the
Reserve Account over not more than ten (10) years) of the
Reserve Requirement or, if the Reserve Account has been so
funded (whether by Local Bond proceeds, monthly deposits or
otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

(iii) to create a renewal and replacement, or
gimilar, 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;

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

(iv) to pay Operating Expenses of the System; and
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(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 Water
(May 1993)

SCHEDULE 2Z
Additional and Supplemental Definitions

1. "T.ocal Statute" means Chapter 8, Article 19, of the
Code of West Virginia, 1931, as amended.

2. "System" means the waterworks system owned by the
Governmental Agency in its entirety or any integral part thereof,
including mains, hydrants, meters, valves, standpipes, storage
tanks, pump tanks, pumping stations, intakes, wells, impounding
reservoirs, pumps, machinery, purification plants, softening
apparatus and all other facilities necessary, appropriate, useful,
convenient or incidental in connection with or to a water supply
system, and any additions, betterments or improvements thereto
hereafter constructed or acquired from any sources whatsoever and
includes the Project.

Additional Conditions and Covenants

1. As a condition precedent to the Authority’s making
the Loan, the Governmental Agency shall have obtained, among other
permits required, a permit from the West Virginia Bureau of Public
Health.

2. 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
regulations of the PSC, discontinue and shut off the
gservices and facilities of the 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 the System until all delinquent charges for
the services of the System have been fully paid.

3. Subject to any prior or parity obligations described
in Schedules X and Y attached to the Loan Agreement, the gross
revenues derived from the operation of the System are pledged to
the payment of the principal of and interest on the Local Bonds.
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4, The paying agent for the Local Bonds shall be the
West Virginia Municipal Bond Commission or any successor to the

functions thereof.

5. 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)

(b)

(cf

(d)

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;

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 from the date of
issuance of the Authority’s water development
revenue bonds;

All of the proceeds from the sale of the Local
Bonds which will be used for payment of costs
of the Project will be expended for such
purpose within three years from the date of
issuance of the Authority’s water development
revenue bonds; and

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.
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TOWN OF FRANKLIN

Water Revenue Bonds, Series 1994

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned, BARBARA B. MEADOWS, Secretary-Treasurer of the
West Virginia Water Development Authority (the "Authority"), for and on behalf of the
Authority, and Warren Waggy, Mayor of the Town of Franklin (the "Issuer"), for and on
behalf of the Issuer, hereby certify as follows:

1. On the 27th day of May, 1994, the Authority received the entire original
issue of $309,000 in aggregate principal amount of Water Revenue Bonds, Series 1994, of
the Issuer (the "Bonds"), issued as a single, fully registered Bond, numbered R-1, and dated
May 27, 1994.

2. "At:the time of such receipt of the Bonds upon original issuance, all of the
Bonds had been executed by Warren Waggy, as Mayor of the Issuer, and Barry Glover, as
Recorder of the Issuer, by their respective manual signatures, and the official seal of the
Issuer had been affixed upon the Bonds.

3. The Issuer has received and hereby acknowledges receipt from the

Authority, as the original purchaser of the Bonds, of the proceeds of the Bonds in the
aggregate amount of $309,000 (100% of par value), there being no interest accrued.

WITNESS our respective signatures on this 27th day of May, 1994.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

TOWN OF FRANKLIN

By Wm /WW

Mayor s

05/09/94
FRANKC.M1
307110/94001




TOWN OF FRANKLIN

Water Revenue Bonds, Series 1994

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

One Valley Bank, National Association,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith:

(1) Bond No. R-1, constituting the entire original issue of the Town
of Franklin Water Revenue Bonds, Series 1994, in the principal amount of
$309,000, dated May 27, 1994 (the "Bonds"), executed by the Mayor and
Recorder of the Town of Franklin (the "Issuer") and bearing the official seal
of the Issuer, authorized to be issued under and pursuant to a Bond Ordinance
duly enacted by the Issuer on May 24, 1994, and a Supplemental Resolution
duly adopted by the Issuer on May 24, 1994 (collectively, the "Bond
Legislation");

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

_ (3)  Executed counterparts of the loan agreement, dated May 27,
1994, by and between the West Virginia Water Development Authority (the
"Authority") and the Issuer (the "Loan Agreement"); and

(4)  An executed opinion of nationally recognized bond counsel

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the Issuer of the sum of $309,000, representing the agreed aggregate
purchase price of the Bonds, there being no accrued interest thereon, in accordance with the
transfers set forth in the Supplemental Resolution. Prior to such delivery of the Bonds, you
will please cause the Bonds to be authenticated and registered by an authorized officer, as
Bond Registrar, in accordance with the form of Certificate of Authentication and
Registration thereon. ’




o

Dated this 27th day of May, 1994.

TOWN OF FRANKLIN

By %%M /%W

Mayor TLs

05/16/94
FRANKC.N2
307110/94001




(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF FRANKLIN
WATER REVENUE BOND, SERIES 1994

No. R-1 ' $309,000

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
FRANKLIN, a municipal corporation and political subdivision of the State of
"West Virginia in Pendleton County of said State (the "Issuer"), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter
set forth, to the West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of THREE HUNDRED NINE THOUSAND DOLLARS
($309,000), in installments on October 1 of each year as set forth on the "Schedule of
Annual Debt Service" attached as Exhibit A hereto and incorporated herein by reference
with interest on each installment at the rate per annum set forth on said Exhibit A.

The interest rate on each installment shall run from the original date of
delivery of this Bond to the Authority and payment therefor, and until payment of such
installment, and such interest shall be payable on April 1 and October 1 in each year,
beginning October 1, 1994. Principal installments of this Bond are payable in any coin
or currency which, on the respective dates of payment of such installments, is legal
tender for the payment of public and private debts under the laws of the United States
of America, at the office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent"). The interest on this Bond is payable by check or
draft of the Paying Agent mailed to the registered owner hereof at the address as it
appears on the books of One Valley Bank, National Association, Charleston,

West Virginia, as registrar (the "Registrar”), on the 15th day of the month next @~

preceding an interest payment date, or by such other method as shall be mutually
agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole
or in part, but only with the express written consent of the Authority, and upon the
terms and conditions prescribed by, and otherwise in compliance with, the Loan
Agreement between the Issuer and the Authority, dated May 27, 1994.

This Bond is issued (i) to refund all of the outstanding Waterworks
Revenue Bonds, Series A and Series B, dated July 1, 1968 (the "Prior Bonds"), of the
Issuer, heretofore issued to finance the cost of acquisition and construction of certain
additions, betterments and improvements to the waterworks system of the Issuer; (ii) to




pay a portion of the costs of acquisition and construction of certain additions,
betterments and improvements to the existing waterworks system of the Issuer (the
"Project"); and (iii) to pay certain costs of issuance of the Bonds of this Series (the
"Bonds") and related costs. The Project, and any further additions, betterments and
improvements thereto are herein called the "System." This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 8, Article 19 and Chapter 13, Article 2E
of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a Bond
Ordinance duly enacted by the Issuer on May 24, 1994, and a Supplemental Resolution
duly adopted by the Issuer on May 24, 1994 (collectively, the "Bond Legislation"), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, and such bonds would be
entitled to be paid and secured equally and ratably from and by the funds and revenues
and other security provided for the Bonds under the Bond Legislation.

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, and from moneys in the reserve account created under the Bond Legislation for
the Bonds (the "Series 1994 Bonds Reserve Account"), and unexpended proceeds of the
Bonds. Such Gross Revenues shall be sufficient to pay the principal of and interest on
all bonds which may be issued pursuant to the Act and which shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a
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 Gross Revenues,
the moneys in the Series 1994 Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and
the services rendered thereby, which shall be sufficient, together with other revenues
of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of
the maximum amount payable in any year for principal of and interest on the Bonds,

~and all other obligations secured by a lien on or payable from such revenues prior to

or on a parity with the Bonds; provided however, that so long as there exists in the
Series 1994 Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other
obligations outstanding prior to or on a parity with the Bonds, an amount at least equal
to the requirement therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the
terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

2.




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

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

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

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

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




IN WITNESS WHEREOF, the TOWN OF FRANKLIN has caused this
Bond to be signed by its Mayor and its corporate seal to be affixed hereon and attested
by its Recorder, and has caused this Bond to be dated May 27, 1994.

[SEAL]

Mayor

ATTEST:

Recorder




CERTIFICATE OF AUTHENTICATION AND REGISTRATION -

This Bond is one of the Series 1994 Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the
registered owner set forth above, as of the date set forth below.

Date: May 27, 1994.

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

By

Authorizéd Officer




EXHIBIT A
SCHEDULE OF ANNUAL DEBT SERVICE

West Virginia Water Deveiopment Authority

Interest Bearing Local Loan from Bridge Financing Program

Debt Service Schedule - Town of Franklin
Closing May 27, 1994
Interest Bearing Loan: $309,000.00
Debt
Date Coupon Principal Interest Service
10/1/94 6.75% 0.00 7,184.25 7,184.25
10/1/95 6.75% 1,771.40 20,857.50 22,628.90
10/1/96 6.75% 1,890,97 20,737.93 22,628.90
10/1/97 6.75% 2,018.61 20,610.29 22,628.90
10/1/98 6.75% 2,154.86 20,474.03 22,628.89
10/1/99 6.75% 2,300.32 20,328.58 22,628.90
10/1/ 6.75% 2,455.59 20,173.31 22,628.90
10/1/01 6.75% 2,621.34 20,007.56 22,628.90
10/1/02 6.75% 2,798.28 19,830.62 22,628.90
10/1/03 6.75% 2,987.16 19,641.73 22,628.89
10/1/04 6.75% 3,188.80 19,440.10 22,628.90
10/1/05 6.75% 3,404.04 19,224.86 22,628.90
10/1/06 6.75% 3,633.81 18,995.08 22,628.89
10/1/07 6.75% 3,879.10 18,749.80 22,628.90
10/1/08 6.75% . 4,140.93 18,487.96 22,628.89
10/1/09 6.75% 4,420.45 18,208.45 22,628.90
10/1/1 6.75% 4,718.83 17,910.07 22,628.90
10/1/11 6.75% 5,037.35 17,591.55 22,628.90
10/1/12 6.75% 5,371.37 17,251.53 22,628.90
10/1/13 6.75% 5,740.34 16,888.55 22,628.89
10/1/14 6.75% 6,127.82 16,501.08 22,628.90
10/1/15 6.75% 6,541.44 16,087.45 - 22,628.89
10/1/16] 6.75% 6,982.99 15,645.91 22,628.90 -
10/1/17 6.75% 7,454.34 15,174.55 22,628.89
10/1/18 6.75% 7,957.51 14,671.39 22,628.90
10/1/19 6.75% 8,494.64 14,134.25 22,628.89
10/1/2 6.75% 9,068.03 13,560.87 22,628.90
10/1/21 6.75% 9,680.12 12,948.77 22,628.89
10/1/22 6.75% 10,333.53 12,295.37 22,628.90
e 1O 23 ) - ————6,75%—————11,031.05—— —11,597.85—- —-22,628.90——-
10/1/24] 6.75% 11,775.64 10,853.26 22,628.90
10/1/25 6.75% 12,570.50 10,058.40 22,628.90
10/1/26 6.75% 13,419.01 9,209.89 22,628.90
10/1/27 6.75% 14,324.79 8,304.11 22,628.90
10/1/28 6.75% 15,291.71 7,337.19 22,628.90
10/1/29 6.75% 16,323.90 6,305.00 22,628.90
10/1/30 6.75% 17,425.76 5,203.13 22,628.89
10/1/31 6.75% 18,602.00 4,026.89 22,628.89
10/1/32 6.75% 19,857.64 2,771.26 22,628.90
10/1/33 6.75% 21,198.03 1,430.87 22,628.90
309,000.00 580,711.24 889,711.24

Avg Coup = 6.75%
TIC = 6.754234%
NIC = 6.750000%

WAM = 27.84 yrs.




ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers
unto ‘
the within Bond and does hereby irrevocably constitute and appoint
. , Attorney to transfer the said
Bond on the books kept for registration of the within Bond of the said Issuer with full
power of substitution in the premises.

Dated: ,

In the presence of:




SEVENTH FLOOR, BANK ONE CENTER
P. 0. BOX 1588
GCHARLESTON, W.VA. 25826-1588

(304) 353-8000
FACSIMILE (304) 353-8180

1000 HAMPTON CENTER
P. 0. BOX 1616
MorcANTOWN, W.VA. 26507-1616
(304) 598-8000
FACSIMILE (304) 598-8116

126 EAST BURKE STREET
P. 0. BOX 2629
MARTINSBURG, W. VA, 25401-5420
1304) 263-6991
FACSIMILE (304) 263-4785

STEPTOE & JOHNSON
ATTORNEYS AT LAwW
SIXTH FLOOR
BANK ONE CENTER

P. O. BOX 2190
CLARKSBURG, W. VA. 26302-2190

(304) 624-8000

FACSIMILE (304) 624-8183

May 27, 1994

104 WEST CONGRESS STREET
P, 0. BOX 100
GHARLES TowN, W.VA. 25414-0100
(304) 725-1414
FACSIMILE (304} 725-1813

THE BRYAN CENTRE
P. O, BOX 570
82 WEST WASHINGTON STREET, SUITE 30i
HAGERSTOWN, MARYLAND 21740-0870
(301} 739-8600
FACSIMILE (301) 739-8742

WRITER'S DIRECT DIAL NUMBER

Town of Franklin
Water Revenue Bonds, Series 1994

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

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the Town of Franklin
(the "Issuer"), a municipal corporation and political subdivision organized and existing under the laws
of the State of West Virginia, of its $309,000 Water Revenue Bonds, Series 1994, dated the date hereof
(the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated May 27, 1994, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority") and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one bond, registered as to principal and interest to the Authority, with interest payable April 1 and

“ T October 1 of each year, commencing October 1, 1994, at the rate of "6.75% per armurn, and with

principal installments payable on October 1 in each of the years 1995 through 2033, inclusive, all as set
forth in "Schedule X" attached to the Loan Agreement and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 8, Article 19 and Chapter 13,
Article 2E of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes of
(i) refunding all of the outstanding Waterworks Revenue Bonds, Series A and Series B, dated July 1,
1968 (the "Prior Bonds"), of the Issuer, heretofore issued to finance the cost of acquisition and
construction of certain additions, betterments and improvements to the waterworks system of the Issuer;
(ii) paying a portion of the costs of acquisition and construction of certain additions, betterments and
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improvements to the existing waterworks system of the Issuer (the "Project"); and (iii) paying certain
issuance and other related costs in connection therewith.

We have also examined the applicable provisions of the Act, the Bond Ordinance duly
enacted by the Issuer on May 24, 1994, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on May 24, 1994 (collectively, the "Bond Legislation"), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement.

In connection with the issuance of the Bonds, the Issuer has executed a Certificate as to
Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage"), which, among other things, sets
forth restrictions on the investment and expenditure of the Bond proceeds and earnings thereon, to ensure
that the arbitrage requirements of the Internal Revenue Code of 1986, as amended, and regulations
thereunder (collectively, the "Code"), necessary to establish and maintain the excludability of interest on
the Bonds from gross income for federal income tax purposes, are and will continue to be met.

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

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 Bonds, all under the Act and other applicable provisions of law.

2. The Loan Agreement has been duly authorized by and executed on behalf of the
Issuer, is a valid and binding special obligation of the Issuer enforceable in accordance with the terms
thereof, and inures to the benefit of the Authority and cannot be amended so as to affect adversely the
rights of the Authority or diminish the obligations of the Issuer without the written consent of the
Authority.

3. The Bond Legislation 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. The Bond Legislation contains provisions and covenants substantially
in the form of those set forth in Section 4.1 of the Loan Agreement.

4, The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Gross Revenues of the System referred to in the Bond Legislation and secured by a first
lien on and pledge of the Gross Revenues of said System, all in accordance with the terms of the Bonds
and the Bond Legislation.

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

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

7. The Prior Bonds have been paid within the meaning and with the effect expressed
in the Prior Ordinance, and the covenants, agreements and other obligations of the Issuer to the holders
and owners of such Prior Bonds have been satisfied and discharged. In rendering the opinion set forth
in this paragraph 7, we have relied upon the verification report of certain independent certified public
accountants relating to the sufficiency of the maturing principal of and interest to be earned on the
United States Treasury Obligations deposited in the Escrow Fund established with the Escrow Agent,
- which together with any other moneys on deposit in said Escrow Fund, will provide for the payment of
the principal of and interest on such Prior Bonds as the same become due, to and including the first
redemption date thereof.

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

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

Very truly yours,
Stepree § Johneon
STEPTOE & JOHNSON
05/10/94
FRANKC.O1

307110/94001




JEFFREY S. BOWERS

Attorney At Law

P. O. Box 849
Corner of Chestnut & S. Main Streets
Franklin, West Virginia 26807-0849

ASSOCIATE
Kevin C. Sponaugle Telephone: 304-358-3333
Attorney At Law Telecopier: 304-358-3334

May 27, 1994

Town of Franklin
Water Revenue Bonds, Series 1994

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

Steptoe & Johnson
P.O. Box 2190
Clarksburg, WV 26302

Ladies & Gentlemen:

I am counsel to the Town of Franklin, in Pendleton County, West Virginia (the "Issuer).
As such counsel, I have examined copies of the approving opinion of Steptoe & Johnson, as
bond counsel, a loan agreement dated May 27, 1994, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and between the West Virginia Water Development
Authority ("the Authority") and the Issuer, a Bond Ordinance duly enacted by the Issuer on May
24, 1994, as supplemented by a Supplemental Resolution duly adopted by the Issuer on May 24,
1994, (collectively, the "Bond Legislation") and other documents relating to the above-captioned
“Bonds of the Issuer ("the Bonds"). Terms used in said opinion, Bond Legislation and Loan
Agreement and not otherwise defined herein have the same meanings as therein when used
herein.

I am 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 valid and
binding agreement of the Issuer enforceable in accordance with its terms.
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2. The Escrow Agreement has been duly authorized, executed and delivered by the
Issuer, and assuming due authorization, execution and delivery by the West Virginia Municipal
Bond Commission, constitutes a valid and binding agreement of the Issuer enforceable in
accordance with its terms.

3. The Issuer has been duly created and is validly existing as a municipal corporation
and political subdivision of the State of West Virginia, and the Mayor, Recorder and members
of the council of the Issuer have been duly and properly elected or appointed, as applicable, have
taken the requisite oaths and are authorized to act on behalf of the Issuer in their respective
capacities.

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

5. The execution and delivery of the Bonds, the Loan Agreement and the Escrow
Agreement, and the consummation of the transactions contemplated by the Escrow Agreement,
the Loan Agreement and the Bond Legislation, and the carrying out of the terms thereof, do not
and will not, in any material respect, conflict with or constitute on the part of the Issuer a breach
of or default under any ordinance, resolution, order 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.

6. The Issuer has received all permits, licenses, approvals and authorizations necessary
for the issuance of the Bonds, the acquisition and construction of the Project, the operation of
the System and the imposition of rates and charges for use of the System, including, without
limitation, the receipt of all requisite orders and approvals from the Public Service Commission
of West Virginia, and has taken any other action required for the imposition of such rates and
charges, including, without limitation, the enactment of an ordinance prescribing such rates and
charges. The time for appeal of such rate ordinance has expired prior to the date hereof without

- “any appeal. "TheIssuer has received the Final-Orders-of the Public-Service-Commission-of-West

Virginia entered on January 27, 1994, in Case No. 93-0935-W-CN, and on May 19, 1994, in
Case No. 93-0935-W-CN (Reopened), among other things, granting to the Issuer a certificate
of public convenience and necessity for the Project, and approving the financing for the Project.
The time for appeal of the Final Order in Case No. 93-0935-W-CN (Reopened) has not expired
prior to the date hereof. However, the staff of the Public Service Commission of West Virginia
has stated in a letter dated May 20, 1994, that it does not intend to appeal such Final Order.
The Issuer has certified that it will not appeal such Final Order. The Issuer and the Public
Service Commission of West Virginia are the only parties to Case No. 93-0935-W-CN
(Reopened). The Final Order is not subject to appeal, further hearing, reopening or rehearing
by any customer, protestant, intervenor or other person not a party to the original application.
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7. To the best of my knowledge, there is no action, suit, proceeding, or investigation
at law or in equity before or by any court, public board or body, pending or threatened, wherein
an unfavorable decision, ruling or finding would adversely affect the transactions contemplated
by the Loan Agreement or the Escrow Agreement, refunding and defeasance of the prior Bonds,
the acquisition and construction of the Project, the operation of the System or the validity of the
Bonds or the collection or pledge of the Gross Revenues therefor.

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

Very truly yours,
effrey S. Bowers

JSB/amb




TOWN OF FRANKIIN

Water Revenue Bonds, Series 1994

CERTIFICATE AS TO ARBITRAGE

I, Warren Waggy, 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 $309,000 aggregate principal amount of Water Revenue
Bonds, Series 1994, of the Issuer, dated May 27, 1994 (the "Bonds" or "Series 1994
Bonds"), hereby certify as follows:

1.  This certificate is being executed and delivered pursuant to Section 148
of the Internal Revenue Code of 1986 and applicable regulations (the "Code"). I am one
of the officers of the Issuer duly charged with the responsibility of issuing the 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. Capitalized terms used herein
and not otherwise defined herein shall have the same meaning as set forth in the bond
ordinance authorizing the Bonds duly enacted by the Issuer on May 24, 1994 (as
~ supplemented, the "Bond Ordinance").

2.  This 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 that may not certify its bonds or the certification
of which may not be relied upon by holders of obligations of the Issuer or that there is any
disqualification of the Issuer 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 May 27, 1994, the date on which the Bonds are

' to be 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 reasonable.

5. The Bonds were sold on May 27, 1994, to the West Virginia Water
Development Authority (the "Authority") for a purchase price of $309,000 (100% of par).
No accrued interest has been or will be paid on the Bonds.

6.  The Issuer has covenanted in the Bond Ordinance to not take, or permit
or suffer to be taken, any action with respect to the gross or other proceeds of the Bonds
which would cause any of the Bonds to be "arbitrage bonds" within the meaning of
Section 148 of the Code. The Issuer has, therefore, covenanted to not intentionally use any
portion of the proceeds of the Bonds to acquire higher yielding investments or to replace
funds which were used directly or indirectly to acquire higher yielding investments, except




as otherwise allowed under Section 148 of the Code. The Issuer, in the Bond Ordinance,
has further covenanted that 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 income
tax purposes, and will not take any actions which would adversely affect such exclusion.

7.  The Bonds are being delivered simultaneously with the delivery of this
certificate and are issued for the purposes of (i) refunding all of the outstanding Waterworks
Revenue Bonds, Series A and Series B, dated July 1, 1968 (the "Prior Bonds"), of the
Issuer, heretofore issued to finance the cost of acquisition and construction of certain
additions, betterments and improvements to the waterworks system of the Issuer; (ii) paying
a portion of the costs of acquisition and construction of certain additions, betterments and
improvements to the existing waterworks system of the Issuer (the "Project"); and
(iii) paying costs of issuance and other related costs thereof.

8.  The Issuer will, on the date hereof or immediately hereafter, enter into
agreements which require the Issuer to expend in excess of $100,000 on the Project
constituting a substantial binding commitment, or has already done so. Acquisition,

‘construction and equipping of the Project will commence immediately and will proceed with

due diligence to completion, and, with the exception of proceeds constituting capitalized
interest (if any), proceeds deposited in the reserve account for the Bonds (if any), all of the
proceeds from the sale of the Bonds, together with any investment earnings thereon, will
be expended for payment of Costs of the Project on or before February, 1995. Construction
of the Project is expected to be completed by February, 1995.

9. The total cost of the Project (including all costs of issuance of the
Bonds) is estimated at $653,000. Sources and uses of funds for the Project are as follows:




SOURCES

Gross Proceeds of Bonds $ 309,000.00
Small Cities Block Grant 344.,000.00
Total Sources $653,000.00
USES
Refund Prior Bonds $40,173.48
Acquisition and
Construction of Project 599,826.52
Capitalized Interest : -0-
Fund Reserve Account -0-
Costs of Issuance 13.000.00

Total Uses $653.000.00

The amount of Project costs not expected to be reimbursed or paid from grant proceeds is
estimated to be at least equal to the gross proceeds of the Bonds. Except for the proceeds
of the Bonds and the grant proceeds, 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 expenditures without a
legislative, judicial or contractual requirement that such account be reimbursed.

10.

Pursuant to Article V of the Bond Ordinance, the following special

funds or accounts have been created:

(1
@)

Revenue Fund;
Renewal and Replacement Fund,

Bond Construction Trust Fund; and

)

Series 1994 Bonds Sinking Fund, and within the Series 1994

Bonds Sinking Fund the Series 1994 Bonds Reserve Account.

11.

Pursuant to Article VI of the Bond Ordinance, the proceeds of the Bonds

will be deposited as follows:

(D

Bond proceeds in the amount of $-0- will be deposited in the

Series 1994 Bonds Sinking Fund as capitalized interest on the New Money

Proceeds of the Bonds and applied to payment of interest on the Bonds during




acquisition and construction of the Project and for not more than six months
thereafter.

(2) Bond proceeds in the amount of $-0- will be deposited in the
Series 1994 Bonds Reserve Account.

(3) Bond proceeds in the amount of $40,173.48, together with other
moneys of the Issuer, will be deposited in the Escrow Fund to accomplish the
refunding and defeasance of the Prior Bonds.

(4)  The balance of the proceeds of the Bonds will be deposited in the
Bond Construction Trust Fund and applied solely to payment of Costs of the
Project, including costs of issuance of the Bonds and related costs.

The Issuer has entered into an Escrow Agreement, dated May 27, 1994 (the
"Escrow Agreement"), by and between the Issuer and the West Virginia Municipal Bond
Commission, as Escrow Agent. Provision will be made for the payment of the Prior Bonds
by placing into the Escrow Fund established under the Escrow Agreement, cash and certain
securities in the form of United States Treasury Obligations set forth in the Escrow
Agreement, which will provide funds sufficient to pay on the first redemption date thereof,
being July 1, 1994 (the "Redemption Date"), of the entire principal amount of the Prior
Bonds then outstanding and interest accrued thereon to the Redemption Date. On the
Closing Date, the Escrow Fund will be funded from (i) $40,173.48 of the Bond proceeds,
and (ii) $26,081.95 from the sinking funds (including the reserve account therein)
established for the Prior Bonds, and thereupon $64,769.18 will be applied to the purchase
of United States Treasury Obligations and the remaining $1,486.25 will be held as cash,
uninvested, in the Escrow Fund. The yield on the United States Treasury Obligations will
not be higher than the yield on the Bonds.

Amounts in the Bond Construction Trust Fund, if invested, will be invested
without yield limitation for a period necessary to complete the Project, not to exceed
3 years, except as otherwise set forth herein. All of such moneys are necessary for such

purpose.

None of the proceeds of the Bonds will be used to reimburse the Issuer for
costs of the Project previously incurred and paid by the Issuer with its own or other funds.

12.  Moneys held in the Series 1994 Bonds Sinking Fund will be used solely
to pay principal of and interest on the Bonds and will not be available to meet costs of
acquisition and construction of the Project. All investment earnings on moneys in the
Series 1994 Bonds Sinking Fund and Series 1994 Bonds Reserve Account, if any, will be
withdrawn therefrom and deposited into the Bond Construction Trust Fund during
construction of the Project, and following completion of the Project, will be deposited, not




less than once each year, in the Revenue Fund, and such amounts will be applied as set
forth in the Bond Ordinance.

13.  Except for the Series 1994 Bonds Sinking Fund and the Series 1994
Bonds Reserve Account, there are no other funds or accounts established or held by the
Issuer which are reasonably expected to be used to pay debt service on the Series 1994
Bonds or which are pledged as collateral for the Series 1994 Bonds and for which there is
a reasonable assurance that amounts therein will be available to pay debt service on the
Series 1994 Bonds, if the Issuer encounters financial difficulties. The Issuer does not expect
that moneys in the Renewal and Replacement Fund will be used or needed for payments
upon the Series 1994 Bonds. Except as provided herein, no funds which have been or will
be used to acquire directly or indirectly securities, obligations, annuity contracts,
investment-type property or any residential rental property for family units which is not
located within the jurisdiction of the Issuer and which is not acquired to implement a court
ordered or approved designation plan producing a yield in excess of the yield on the Bonds
have been or will be pledged to payment of the Bonds. Less than 10% of the moneys
received from the sale of the Series 1994 Bonds, if any, will be deposited in the Series 1994
Bonds Reserve Account or any other reserve or replacement fund. The amounts deposited
in the Series 1994 Bonds Reserve Account from time to time by the Issuer will not exceed
the maximum annual principal of and interest on the Series 1994 Bonds and will not exceed
125% of average annual principal of and interest on the Series 1994 Bonds. Amounts in
the Series 1994 Bonds Reserve Account, not to exceed 10% of the proceeds of the
Series 1994 Bonds, if invested, will be invested without yield limitation. The establishment
of the Series 1994 Bonds Reserve Account are required by the Authority, is vital to its
purchase of the Series 1994 Bonds, and is reasonably required to assure payments of debt
service on the Series 1994 Bonds.

Because amounts in the Renewal and Replacement Fund may be expended for
other purposes, there is no reasonable assurance that any such amounts would be available
to meet debt service if the Issuer encounters financial difficulties; thus, such amounts may
be invested without yield limitation. ' :

14.  The Issuer has already entered into a contract for the construction of the

Project; and"the amount to-be expended-pursuant to- such contract exceeds-the-lesser-of-- -

2 1/2% of the estimated total Project cost financed with proceeds from the sale of the Bonds
or $100,000.

15.  Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. Constructlon is expected to be completed within
9 months of the date hereof.

16.  Except for a reasonable temporary period until such proceeds are needed

for the purpose for which such issue was issued or as otherwise allowed, no portion of the
proceeds of the Bonds will be used, directly or indirectly, to acquire higher yielding

5.




investments, or to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.

17.  The Issuer will comply with the provisions of the Code, for which the
effective date precedes the date of delivery of its Bonds to the Authority.

18.  With the exception of the amount deposited in the Series 1994 Bonds
Sinking Fund for payment of interest on the Bonds, if any, and the amounts deposited in
the Series 1994 Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 9 months from the date of issuance thereof.

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

20. The Series 1994 Bonds Sinking Fund (other than the Series 1994 Bonds
Reserve Account therein) are intended primarily to achieve a proper matching of payments
of debt service on the Series 1994 Bonds each year. The Series 1994 Bonds Sinking Fund
(other than the Series 1994 Bonds Reserve Account therein) will be depleted at least once
a year except for a reasonable carryover amount not in excess of the greater of 1/12th of
annual debt service on the Series 1994 Bonds, or 1 year’s interest earnings on the
Series 1994 Bonds Sinking Fund (other than the Series 1994 Bonds Reserve Account
therein). Except as otherwise allowed, any money deposited in the Series 1994 Bonds
Sinking Fund for payment of the principal of or interest on the Series 1994 Bonds (other
than the Series 1994 Bonds Reserve Account therein), will be spent within a 13-month
period beginning on the date of receipt and will be invested without yield limitation, and any
moneys received from the investment of amounts held in the Series 1994 Bonds Sinking
Fund (other than in the Series 1994 Bonds Reserve Account therein) will be spent within
a 1-year period beginning on the date of receipt.

21.  All the proceeds of the Bonds which were used for the payment of costs
of the Project will be expended for such purposes within three years of May 27, 1994.

22. The amount designated as cost of issuance of the Bonds consists only
of costs which are directly related to and necessary for the-issuance of the Bonds:— —~ — —

23.  All property financed with the proceeds of the Bonds will be held for
federal income tax purposes by (or on behalf of) a qualified governmental unit.

24.  The Issuer shall file Form 8038-G or 8038-GC in a timely fashion with
the Intema1 Revenue Service Center, Philadelphia, Pennsylvania 19455.

25. No more than 10% of the proceeds of the Bonds will be used (directly
or indirectly) in any trade or business carried on by, and less than 5% of the proceeds of




the Bonds have been or will be used to make or finance loans to, any person who is not a
governmental unit.

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

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

28.  The Issuer shall not permit at any time or times any of the proceeds of
the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner
which would result in the exclusion of the Bonds from treatment afforded by Section 103(a)
of the Code by reason of classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take all actions and refrain from taking such actions
as shall be necessary to comply with the Code in order to ensure the interest on the Bonds
is excludable from gross income for federal income tax purposes.

29. The Bonds are not and will not be, in whole or in part, directly or
indirectly, federally guaranteed within the meaning of Section 149(b) of the Code.

30. The Issuer is a governmental unit and has general taxing powers; no
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmental activities of the Issuer (or of a governmental unit the
jurisdiction of which is entirely within the jurisdiction of the Issuer); and the aggregate face
amount of all tax-exempt bonds or obligations (other than private activity bonds) issued by
the Issuer during the calendar year 1994, the calendar year in which the Bonds are issued,
is not reasonably expected to exceed $5,000,000, determined in accordance with
Section 148(f)(4)(D) of the Code. For purposes of this paragraph and for purposes of
applying such Section 148(f)(4)(D) of the Code, the Issuer and all entities which issue
obligations on behalf of the Issuer shall be treated as one issuer; all obligations issued by
a governmental unit to make loans to other governmental units with general taxing powers
not subordinate to such unit shall, for purposes of applying this paragraph and

“Section 148(f)(4)(D) of the Code, be treated as not issued by such unit; all obligations ~ — =~ = ]

issued by a subordinate entity shall, for purposes of applying this paragraph and
Section 148()(4)(D) of the Code, to each other entity to which such entity is subordinate,
be treated as issued by such other entity; and an entity formed (or, to the extent provided
by the Secretary, as set forth in the Code, availed of) to avoid the purposes of such
Section 148(f)(4)(D) of the Code and all other entities benefiting thereby shall be treated as
one issuer. .

The Issuer believes that the Authority exclusively lends bond proceeds in a

manner that does not result in its bonds being private activity bonds, as defined in the Code,
and the Issuer believes that the use of the proceeds by each borrower from the Authority
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would not result in those proceeds being private activity bonds (if viewed as a separate
issue).

31.  The Issuer has retained the right to amend or supplement its authorizing
documents if such amendment or supplement is necessary to preserve the exclusion from
gross income for federal income tax purposes of the interest on the Bonds.

32.  The Issuer shall comply with the yield restriction on Bond proceeds as
set forth in the Code.

33.  The Issuer has either (a) funded the Series 1994 Bonds Reserve Account
at the maximum amount of principal and interest which will mature and become due on the
Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 1994 Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 1994 Bonds
Reserve Account holds an amount equal to the maximum amount of principal and interest
which will mature and become due on the Bonds in the then current or any succeeding year.
Moneys in the Series 1994 Bonds Reserve Account and the Series 1994 Bonds Sinking Fund
(established for the annual payment of principal and interest) will be used solely to pay
principal of and interest on the Bonds and will not be available to pay costs of the Project.

34. The Issuer shall submit to the Authority within 15 days following the
end of each bond year a certified copy of its rebate calculation or, if the Issuer qualifies for
the small governmental issuer exception to rebate, the Issuer shall submit a certificate stating
that it is exempt from the rebate provisions and that no event has occurred to its knowledge
during the bond year which would make the Bonds subject to rebate. The Issuer covenants
and agrees to comply with the rebate requirements of the Code if not exempted therefrom,
and with all other requirements of the Code necessary, proper or desirable to maintain the
tax-exempt status of the Bonds and any interest thereon.

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

“same soiirce of fands or will “have substantially~the~sameclaim—to-be—paid—out -of - -

substantially the same source of funds as any of the Bonds.

36. The transactions contemplated herein do not represent an exploitation
of the difference between taxable and tax-exempt interest rates and the execution and
delivery of the Bonds is not occurring sooner than otherwise necessary, nor are the Bonds
in principal amounts greater than otherwise necessary or to be outstanding longer than
otherwise necessary.

37. The Issuer will rebate to the United States the amount required by the
Code and to take all steps necessary to make such rebates. In the event the Issuer fails to

8.
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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 exclusion from gross income for
federal income tax purposes of the interest on the Bonds.

38.  The Issuer covenants and agrees to comply with the rebate requirements
of the Code if not exempted therefrom, and with all other requirements of the Code
necessary, proper or desirable to maintain the tax-exempt status of the Bonds.

39. On the basis of the foregoing, it is not expected that the proceeds of any
of the Bonds will be used in a manner that would cause any of the Bonds to be "arbitrage
bonds" within the meaning of Section 148 of the Code.

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

41. Steptoe & Johmson is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering its
opinions regarding the tax-exempt status of interest on the Bonds.

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

IN WITNESS WHEREOF, I have set my hand this 27th day of May, 1994.

TOWN OF FRANKLIN

By %//ma‘ //WW

I
Mayor .

FRANKC.BB2
307110/94001




TOWN OF FRANKTIN

Water Revenue Bonds, Series 1994
ENGINEER’S CERTIFICATE

I, WILLIAM PALLAVICINI, Registered Professional Engineer,
West Virginia License No. 8519, of Petersburg, West Virginia, Consulting Engineer,
hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
additions, betterments’ and improvements to the existing waterworks system (the
"Project") for the Town of Franklin (the "Issuer") to be constructed primarily in
Pendleton County, West Virginia, which acquisition and construction are being financed
in part by the proceeds of the above-captioned bonds (the "Bonds") of the Issuer and
certain grant proceeds from the Department of Housing and Urban Development (Small
Cities Block Grant). Capitalized words used herein and not otherwise defined herein
shall have the meaning set forth in the Bond Ordinance enacted by the Issuer on
May 24, 1994, and the Loan Agreement, by and between the Issuer and the West
Virginia Water Development Authority (the "Authority"), dated May 27, 1994.

2. The Bonds are being issued for the purposes of (i) refunding all
of the outstanding Waterworks Revenue Bonds, Series A and Series B, dated July 1,
1968, of the Issuer, heretofore issued to finance the cost of acquisition and construction
of certain additions, betterments and improvements to the waterworks system of the
Issuer; (ii) paying a portion of the costs of acquisition and construction of the Project;
and (iii) paying costs of issuance and related costs.

3. The undersigned hereby certifies that (i) the Project will be
constructed in accordance with the approved plans, specifications and designs prepared

-~by-my-firm-and-as-described-in-the-application-submitted-to-the-Authority requesting-the- - - -

Authority to purchase the Bonds (the "Application") and approved by all necessary
governmental bodies, (ii) the Project is adequate for the purpose for which it was
designed and has an estimated useful life of at least 40 years, (iii) the Issuer has
received bids for the acquisition and construction of the Project which are in an amount
and otherwise compatible with the plan of financing described in the Application and
my firm has ascertained that all contractors have made required provisions for all
insurance and payment and performance bonds and that such insurance policies or
binders and such bonds have been verified by my firm for accuracy, (iv) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United
States necessary for the acquisition and construction of the Project, (v) the rates and
charges for the System as adopted by the Issuer are sufficient to comply with the
provisions of Subsection 4.1(b) of the Loan Agreement, (vi) the net proceeds of the

/L




Bonds, together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project as
set forth in the Application, and (vii) attached hereto as Exhibit A is the final amended
"Schedule A - Total Cost of Project and Sources of Funds" for the Project.

WIT$§§§§££}zlsignature and seal on this 27th day of May, 1994.

o NS 2,
i Q,@@‘STE’P@% % WILLIAM PALLAVICINT, P.E. |
- : g
sy § L S 3 G [0 v
% % é:; ‘fg;a 59 ‘%‘_ 5 , ‘ 17 - e
% o0 d VRS L0748 West Virginia License No. 8519
’%f@@%"“”%,\@@& ’
4 Y
0"@.,&%};“““\
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FRANKC.R1
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KAME OF GOVERNMENTAL AGENCY:
TOTAL COST OF PROJECT, BOURCES OF FUMDE AND COST O

1.
2.
3.
4.
5.
s.

8.
9.

DATR: Mey 27, 1994

AMENDED SCHEDULE_A

A. Cost of Project . -

Constzruction § 464,050
Technical Services $__76:400
Isgal and Fiscal & e 22000
Administrative $...25,000
Site and Other Lands $

Step I and/cr Step IT (Design)
or Other Loan Repayment

(Bpecif T{g&:

_Baepayngn_: 68 Bonds ) S 40,174

Interim Financing Costs 5

Contingency $__32,301

Total of Lines 1 through 8 - $ 640,000

FPederal Grants:' WYSCBG
(Specify Source)
State Grants:

(Specify Source)

Other Grants:
(Specify Source)
Any Other S
{Specity)

Town of Fyegklin

B. Sources of Funds

¥
g

2 A0 in A BN A

Total of Lines 10 througt 13 § 344,000

Xet Proceeds ks

#rom Bond Issue

(Line 9 less Line 14) 8§ 296,000

1

Attach supperting documentation not previously subxitted.

I not yet available, state such and expectations as to
. amla.bili:y_ O —

For example, interest earnings during comstruction, if
applicable. .Imclude the proceeds of any .parity or
subordinate bond issue to be used for such purpose and
attach supporting documentation if available tif not yet
aveilable, .state such and expectations as to
availability). T ut

-

-3a
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C. GCost of Financing

16. Capitalized Interest $ 0

{Constxruction periocd plus six months)

1’87. gutgceud Rea:‘rve Account? s___Q____

18. r Cost C 13.000

19. Total Cost of Financing $_ 13,000
(Lines 16 through 18)

20. S8ize of Bond Issue - $309,000

(Line 15 plus Lire 19)

Additional or explanatory material may be provided on addicicnal
sheats attached to Amended Schedule A.

%%—4&%

OFFICER OF APPLICANT

¥ Consult  with bon'd counsel and the aAuthority before
e _uaum:[ng a funded reserve. :

¥~ Por example, fees of bond counsel for the Governmental
Agency.

-- 4"-n




GOHDES & THOMAS

Certified Public Accountants

cille S. Gohdes, CPA 401 Maple Avenue - P.O. Box 655
salie E. Thomas, CPA MOOREFIELD, W. VA. 26836

(304) 538-2035
(304) 538-7367 (Fax)

May 27, 1994

Town of Franklin
Water Revenue Bonds, Series 1994

West Virginia Water Development Authority
1201 Dunbar Avenue
. Dunbar, West Virginia 25065

Ladies and Gentlemen:

Based upon the rates and charges as set forth in the
ordinance of the Town of Franklin finally enacted June 2, 1992,
and projected operation and maintenance expenses and anticipated
customer usage as furnished to wus by William Pallavicini,
consulting engineer, it is our opinion that such rates and charges
will be sufficient to provide revenues which, together with other
revenues of the waterworks 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 Water Revenue Bonds,
Series 1994, to be issued to the West Virginia Water Development

Authority.
’ WE%{ truly yours,
1%aY%

GOHDES & THOMAS

15
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Suite 337 Building 3 NEW ISSUE REPORT FORM
1800 Washington St. E

State Capitol Complex Date of Report:May 27, 1994
Charleston, WY 25305 :
(304) 348-3971 {(See Reverse for Instructions)

ISSUE: Town of Franklin Water Revenue Bonds, Series 1994

ADDRESS: P. O. Box 483, Franklin, West Virginia 26807 COUNTY:Pendleton

PURPOSE . New Money x
OF ISSUE: Refunding X Refunds issue(s) dated: July 1, 1968

ISSUE DATE: May 27, 1994 CLOSING DATE: May 27, 1994
ISSUE AMOUNT:$ 309,000 - RATE: ~ ©.75% I 20
st DEBT SERVICE DUE: October 1, 1994 1st PRINCIPAL Dug:?°t°ber 1, 1995, 51,771
Ist DEBT SERVICE AMOUNT: $7.184.25 PAYING AGENT: unicipal Bond Commission
ISSUERS UNDERWRITERS
BOND COUNSEL: steptoe & Johnson BOND COUNSEL: Jackson & Kelly
Contact Person:vincent A. Collins, Esg.  Contact Person: Samme L. Gee, Esq.
Phone: 624-8161 Phone: 340-1318
CLOSING BANK: pendleton County Bank ESCROW TRUSTEE:
Contact Person: phyllis Sponaugle Contact Person:
Phone: 358-2311 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person: Warren Waggy Contact Person:
Position: Mayor | Function:
Phone: 358-7525 ' Phone:
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
B Wire Capitalized Interest: §
y —X— Check ____ Reserve Account: $
_— ' X Other:Escrow Fund for $740,173.48
"""""""""""""""""" ======-Privr-Bont redemption--osesc-ssc-cscsce—ecccccconoaoo
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: $
Check To Issuer: $
IGT ~ To Cons. Invest. Fund: $
- _____ To Other: $
NOTES: ] _

FOR MUNICIPAL BOND COMMISSION USE ONLY:
. DOCUMENTS
REQUIRED:
TRANSFERS
REQUIRED:




The purpose of the NEW ISSUE REPORT FORM is to provide the WV

Municipal Bond Commission with an early warning of three basis facts
no later than the day of closing on any issue for which the Commission

1s to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.

2. Date of first action or debt service.

3. Contact people should we lack documents, information, or funds
needed to administer the issue by the date of the first
action or debt service.

The Commission recognizes that as bond transcripts become
increasingly long and complex, it has become more difficult to assemble
and submit them to the Commission within the 30 days specified by the WV

Code 13-3-8. This notice is not intended to provide all the information

needed to administer an issue, but to alert the Commission and ensure
that no debt service payments are missed due to delays in assembling
bond transcripts. If, at the time of closing, documents such as the
ordinance and all suppliments, debt service schedules, and a specimen
bond or photostat are available and submitted with this form, it will

greatly aid the Commission in the performance of its duties. These

documents are needed to set up the proper accounts and to advise the
issuer of monthly deposit requirements as far in advance of the first
debt service as possible.

It is not necessary to complete all items if they are not pertinent
to your issue. Indicate the County of the issuer. With PSDs that over-
lap more than one county, indicate the county of their business office.
Complete "Rate" only if the issue has only one rate. Please complete a
separate form for each series of an issue. Other important information
can be recorded under "Notes".

Again, please submit this form on each new issue on the day of

closing. If fund transfers into or out of the Commission at close are

“required, please submit ‘this form before closing. If no significant

facts change by closing, no resubmission at close is required. If,
however, there are changes, please submit an updated form, with changes
noted, at close.

If you should have any questions concerning this form, please call
the Commission.

O
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O STATE OF WEST VIRGINIA

OFFICE OF THE GOVERNOR
CHARLESTON 25305

September 4, 1992
GASTON CAPERTON

GOVERNOR

The Honorable Warren R. Waggy
Mayor

Town of Franklin

Post Office Box 483

Franklin, West Virginia 26807

Dear Mayor Waggy:

Thank you for your application to the Small Cities Block Grant
Program for fiscal year 1952.

I am pleased to approve a grant in the amount of $344,000 to
the town of Franklin. These funds will enable you to make
improvements to the Franklin water system.

In order to most effectively use the limited dollars
available, I hereby commit $186,000 from our fiscal year 1992
allocation which will be immediately available to you. The
remaining $158,000 necessary to complete this project will be
evaluated and committed in the coming fiscal year. I encourage you
to expedite this project and reach its completion as gquickly as
possible with this funding strategy in mind. My Community
Development staff will contact you to complete the necessary
contracts in order to proceed with your project.

It i$ with pleasure that I am able to work with you to make
this improvement a reality for the citizens of Franklin.

Sincerely,

GC:bts

25 A
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STATE OF WEST VIRGINIA
OFFICE OF THE GOVERNOR
CHARLESTON 25305

GASTON CAPERTON July 26, 1993
GOVERNOR

The Honorable Warren R. Waggy
Mayor

Town of Franklin

Post Office Box 483

Franklin, West Virginia 28807

Dear Mayor Waggy:

On September 4, 1992, the Town of Franklin received a commitment of
$344,000 in Small Cities Block Grant (SCBG) funds for water system
improvements in the Town of Franklin.

The SCBG award was based upon your immediate need for funds; and,
therefore, only $186,000 was made available from the FY1992 allocation, with a
commitment to evaluate your progress and provide the remaining funding from
future allocations.

Based upon the town's ability to proceed with this worthwhile community
development project, I am committing the remaining $158,000 from the FY1993
Small Cities allocation. Your existing SCBG contract will be amended to
include the additional funds. '

It is with great pleasure that I am able to work with you to make this
improvement a reality.

Sincerely,

Gaston Caper
Governor

GC:bts

ce: ‘4(—:-;::;ion VIII
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TOWN OF FRANKLIN

Water Revenue Bonds, Series 1994
ACCEPTANCE OF DUTIES AS DEPOSITORY BANK

PENDLETON COUNTY BANK, a state banking corporation, with its
principal office in Franklin, West Virginia, hereby accepts appointment as Depository Bank
in connection with a Bond Ordinance of the Town of Franklin (the "Issuer"), duly enacted
by the Issuer on May 24, 1994, and a Supplemental Resolution duly adopted by the Issuer
on May 24, 1994 (collectively, the "Bond Legislation"), authorizing issuance of the Issuer’s
Water Revenue Bonds, Series 1994, dated May 27, 1994, in the principal amount of
$309,000 (the "Bonds") and agrees to perform all duties of Depository Bank in connection
with such Bonds, all as set forth in said Bond Legislation.

Dated this 27th day of May, 1994,

PENDLETON COUNTY BANK

05/16/94
FRANKC.S2
307110/94001
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TOWN OF FRANKLIN

Water Revenue Bonds, Series 1994
ACCEPTANCE OF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national 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 Water Revenue Bonds,
Series 1994, dated May 27, 1994, in the principal amount of $309,000 (the "Bonds") and
agrees to perform all duties of Registrar in connection with such Bonds, all as set forth in
the Bond Legislation authorizing issuance of the Bonds.

Dated this 27th day of May, 1994.

ONE VALLEY BANK,
NATIONAL ASSOCJATION

Corporate Trust Administrative”
. Officer

05/10/94
FRANKC.T1
307110/94001




TOWN OF FRANKLIN

Water Revenue Bonds, Series 1994

CERTIFICATE OF REGISTRATION OF BONDS

I, CHARLOTTE S. MORGAN, Corporate Trust Administrative Officer of
- One Valley Bank, National Association, as Registrar under the Bond Legislation and
Registrar’s Agreement providing for the $309,000 principal amount of Water Revenue
Bonds, Series 1994, of the Town of Franklin (the "Issuer"), hereby certify that on the
27th day of May, 1994, the single fully registered Series 1994 Bond of the Issuer in the
principal amount of $309,000 designated "Water Revenue Bond, Series 1994," numbered
R-1, was registered as to principal and interest in the name of "West Virginia Water
Development Authority" in the books of the Issuer kept for that purpose at our office, by
a duly authorized officer on behalf of One Valley Bank, National Association, as Registrar.

WITNESS my signature as of this 27th day of May, 1994.

ONE VALLEY BANK,

NATIONAL ASSOCIATION
By Wu

Corporate Trust Administrat] :\fe
Officer

05/10/94
'FRANKC.U1
+ 307110/94001




REGISTRAR’S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 27th day of May, 1994,
by and between the TOWN OF FRANKLIN, a municipal corporation and political
subdivision of the State of West Virginia (the "Issuer"), and ONE VALLEY BANK,
NATIONAL ASSOCIATION, a national banking association (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $309,000 aggregate principal amount of Water Revenue Bonds,
Series 1994 in fully registered form (the "Bonds"), pursuant to a Bond Ordinance of the
Issuer duly enacted May 24, 1994, and a Supplemental Resolution of the Issuer duly
adopted May 24, 1994 (collectively, the "Bond Legislation");

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

WHEREAS, the Bond Legislation provides for an appointment by the Issuer
of a Registrar for the Bonds; and

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

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

1. Upon the execution of this Registrar’s Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation,
such duties including, among other things, the duties to authenticate, register and deliver
Bonds upon original issuance and when properly presented for exchange or transfer, and
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 Bond Legislation with respect to the Registrar. In the event
of any conflict between the terms of this Registrar’s Agreement and the Bond Legislation,
the terms of the Bond Legislation shall govern.

6.  The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar’s Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation 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: Town of Franklin
P. O. Box 483
Franklin, West Virginia 26807
Attention: Mayor

REGISTRAR: One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

8. The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legislation.
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IN WITNESS WHEREOF, the TOWN OF FRANKLIN and ONE 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.

05/10/94
FRANKC.V1
307110/94001

TOWN OF FRANKLIN

By Wm /%%—\

Mayor sl

ONE VALLEY BANK, NATIONAL

ASSOCIATION %

Corporate Trust Administratiy¢
Officer

By




EXHIBIT A

[Included in transcript as Documents No. 1 and 2]




Invoice ONEV/ALLEY
BANK
o
r 1
HONORABLE WARREN R. WAGGY
MAYOR, TOWN OF FRNKLIN
P O BOX 483
FRANKLIN WV 26807 DATE __MAY 27, }994
L _l
UNITS ITEM DESCRIPTION TOTAL
$309,000 PAR TOWN OF FRANKLIN, WV WATER REVENUE
BONDS, SERIES 1994 (BRIDGE FINANCING PROGRAM-WDA)
ONE TIME FEE FOR SERVICES AS REGISTRAR AND :
AUTHENICATING AGENT...veeeenans eeteesetttteaeeas $500.00
' SEND REMITTANCE TO: One Valley Bank
: One Valley Square
Y P.O. Box 1793
N Charleston, WV 25326

Attn: __CHARLOTTE S. MORGAN




SEVENTH FLOOR, BANK ONE CENTER
P. O. BOX I588
GCHARLESTON, W.VA. 25320-1588
(304) 3523-8000
FACSIMILE (304) 353-B180

1000 HAMPTON CENTER
P. 0. BOX 1616
MoRrGANTOWN, W.VA. 266507-1616
{304} 598-8000
' FACSIMILE (304) 598-8116

126 EAST BURKE STREET
P. O, BOX 25629
MARTINSBURG, W. VA, 25401-8420
(304) 263-6991
FACSIMILE (304) 263-4785

Mr. R. Witter Hallan
Executive Director

STEPTOE & JOHNSON
ATTORNEYS AT LAaw
SIXTH FLOOR
BANK ONE CENTER
P. 0. BOX 2190 )
CLARKSBURG, W. VA. 26302-2190
(304) 624-8000

FACSIMILE (304) 624-8183

May 10, 1994

Town of Franklin
Water Revenue Bonds, Series 1994

West Virginia Municipal Bond Commission
1800 Washington Street, East

Building 3, Suite 337

Charleston, West Virginia 25305

Dear Witter:

104 WEST CONGRESS STREET
P. O, BOX 100
CHARLES Town, W.VA. 264140100
(304} 725-1414
FACSIMILE (304) 725-1913

THE BRYAN CENTRE
P, 0. BOX 570
82 WEST WASHINGTON STREET, SUITE 301
HAGERSTOWN, MARYLAND 21740-0670
(301} 739-8600
FACSIMILE (301) 739-8742

WRITER'S DIRECT DIAL NUMBER

(304) 624-8161

Please be informed that the Town of Franklin intends to current refund all of its

outstanding Waterworks Revenue Bonds, Series A and Series B (collectively, the "Prior Bonds"),
dated July 1, 1968, to their first redemption date, being July 1, 1994, at which time the Prior
Bonds will be redeemed in full.

I have enclosed a copy of the Ordinance which is in the process of being enacted

by the Town Council, and will be sending to you shortly the Supplemental Resolution and Escrow
Agreement relating to the refunding. The Town of Franklin requests that the West Virginia
Municipal Bond Commission act as Escrow Agent under the Escrow Agreement.

have any questions at this time.

RECEIVED
Mav 12 1994

MBG

Settlement is anticipated on or about May 27, 1994. Please give me a call if you

A8




Mr. R. Witter Hallan
Page 2

My best regards.

VAC/cab

Enclosure

Copy of letter only to:
Mayor Warren Waggy
Mr. Daniel B. Yonkosky
Samme L. Gee, Esquire
Jeffrey Bowers, Esquire
Mr. Philip Liggett

FRANKC.L1

307110/94001

Very truly yours,

/M%

Vincent A. Collins




P

SEVENTH FLOOR, BANK ONE CENTER
P.O. 80X 18388
CHARLESTON, W. VA, 28326-1588
(304) 383-8000
FACSIMILE {304) 183-8180

1000 HAMPTON CENTER
P. O, BOX 18168
MoRrGaNTOWN, W. VA, 26507-1816
{304) 598-8000
FACSIMILE (304) 538-8(16

126 EAST BURKE STREET
P.O. BOX 2829
MARTINSBUROG, W. VA, 25401-8420
(304) 2813-6991
FACSIMILE {304) 263-4785

Mr. R. Witter Hallan
Executive Director

STEPTOE & JOHNSON

ATTORNEYS AT Law
SIXTH FLOOR
BANK ONE CENTER
P. 0. BOX 2i90
CLARKSBURG, W. VA. 26302-2190
(304) €24-8000
FACSIMILE (304) 624-8183

May 10, 1994

Town of Franklin
Water Revenue Bonds, Series 1994

West Virginia Municipal Bond Commission
1800 Washington Street, East

Building 3, Suite 337

Charleston, West Virginia 25305

Dear Witter:

104 WEST CONGRESS STREET
P. 0. BOX 100
CHARLES Tow~, W. VA, 2584140100
1G4 TS 1sie

FACSIMILE (304) 725193

THE BOYAM CENTRE
P. 0. BOX 570
82 WEST WASHINGTON STREEY, SUITE 301
HAGERSTOWYN, MARYLAND 217400570
(301 739-8800
FACSIMILE (301) 739-8742

WRITER'S OIRECT DIAL NUMBER

(304) 624-8161

Please be informed that the Town of Franklin intends to current refund all of its

outstanding Waterworks Revenue Bonds, Series A and Series B (collectively, the "Prior Bonds"),
dated July 1, 1968, to their first redemption date, being July 1, 1994, at which time the Prior
Bonds will be redeemed in full.

I have enclosed a copy of the Ordinance which is in the process of being enacted

by the Town Council, and will be sending to you shortly the Supplemental Resolution and Escrow
~Agreement relating to”the refunding:” The Town of Franklin requests™that the " West Virginia
Municipal Bond Commission act as Escrow Agent under the Escrow Agreement.

have any questions at this time.

Settlement is anticipated on or about May 27, 1994. Please give me a call if you

A8




Mr. R. Witter Hallan

/) Page 2

My best regards.

Very truly yours,

e Lotle,

Vincent A. Collins

VAC/cab

Enclosure

Copy of letter only to:
Mayor Warren Waggy
Mr. Daniel B. Yonkosky
Samme L. Gee, Esquire
Jeffrey Bowers, Esquire
Mr. Philip Liggett

FRANKC.L1

307110/94001




TOWN OF FRANKILIN

Water Revenue vBonds, Series 1994
JOINT CERTIFICATE QF ISSUER AND ESCROW AGENT

The undersigned WARREN WAGGY, Mayor of the Town of Franklin, a
municipal corporation of the State of West Virginia (the "Issuer"), and the undersigned R.

WITTER HALLAN, Executive Director of the West Virginia Municipal Bond Commission

(the "Escrow Agent"), hereby jointly certify as follows in connection with the above-
captioned Bond issue:

1.  We have executed on behalf of the Issuer and the Escrow Agent,
respectively, the Escrow Agreement between the Issuer and the Escrow Agent, dated
May 27, 1994 (the "Escrow Agreement").

2. A portion of the funds on deposit in the Escrow Fund established by the
Escrow Agreement have been invested as provided in the Escrow Agreement.

3.  The invested funds, together with the uninvested funds in the Escrow
Fund, are shown by the Exhibits to the Escrow Agreement to be in amounts sufficient to
fully pay the Prior Bonds described in the Escrow Agreement, including payment of the
interest accrued and principal due on the first redemption date thereof, being July 1, 1994,
and the liens of the Prior Bonds and the ordinance pursuant to which the Prior. Bonds were
issued have been discharged.

WITNESS our signatures this 27th day of May, 1994.

TOWN OF FRANKLIN

Mayor e

W@M
By . \/(./

COMMISSION

Executive Director
05/16/94
FRANKC. W2
307110/94001
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TOWN OF FRANKLIN
P. O. Box 483
Franklin, West Virginia 26807

May 27, 1994

Redemption of Town of Franklin
Waterworks Revenue Bonds, Series A and Series B, dated July 1, 1968

HAND DELIVERY

Mr. R. Witter Hallan
Executive Director :
West Virginia Municipal Bond Commission
Escrow Agent in Connection with
the Town of Franklin Water Revenue
Bonds, Series 1994

Dear Mr. Hallan:

Attached hereto is a copy of a "Notice of Redemption” pertaining to the
above-captioned Bonds (the "Prior Bonds"), to be published and mailed by registered mail
to the registered owners (if any) of the Prior Bonds and The Bond Buyer not less than
30 days nor more than 60 days prior to July 1, 1994 (the "Redemption Date"), in
accordance with the redemption notice provisions of the ordinance pursuant to which the
Prior Bonds were issued. Please deliver all publications through Fiduciary Communications
Company, New York.

~ The directions contained in this letter are irrevocable and are made in
accordance with the provisions of the Ordinance enacted by the Council of the Town of
Franklin on May 24, 1994, as supplemented, authorizing the issuance of $309,000 Water
Revenue Bonds, Series 1994, dated May 27, 1994 (the "Bonds"), and the defeasance of the
Prior Bonds.

United States Treasury Obligations have been purchased with a portion of the
proceeds of the Bonds and certain cash amounts deposited in the Escrow Fund established
under the Escrow Agreement, and the interest and principal on such security, together with
certain cash amounts deposited in the Escrow Fund, will be used solely to pay the
redemption price of the Prior Bonds on the Redemption Date, being July 1, 1994.

ok




O

West Virginia Municipal Bond Commission
Page 2 :

If at any time you have any questions about the instructions contained in this
letter, please communicate with me or with Vincent A. Collins, of Steptoe & Johnson, Bond
Counsel, Clarksburg, West Virginia.

Very truly yours,

TOWN OF FRANKLIN

By %m //W%

Mayor 77

Copy to:
Vincent A. Collins, Esquire
Samme L. Gee, Esquire
05/24/94
FRANKC.X3
307110/94001




[TO BE PUBLISHED ONCE IN THE BOND BUYER
AND MAILED BY REGISTERED MAIL TO ALL
REGISTERED OWNERS OF THE 1968 BONDS,

AND THE BOND BUYER NOT LESS THAN
30 NOR MORE THAN 60 DAYS PRIOR TO JULY 1, 1994]

-+ NOTICE OF REDEMPTION

TOWN OF FRANKLIN

WATERWORKS REVENUE BONDS
SERIES A AND SERIES B

Dated : July 1, 1968

CUSIPS:

TO THE OWNERS OF ALL THE ABOVE-CAPTIONED BONDS:

NOTICE IS HEREBY GIVEN that all the Town of Franklin Waterworks
Revenue Bonds, Series A and Series B, dated July 1, 1968 (the "1968 Bonds"), have been
ordered by the Town to be redeemed on July 1, 1994, in accordance with the provisions of
the ordinance authorizing issuance of the 1968 Bonds.

All 1968 Bonds outstanding as of July 1, 1994, are to be surrendered for

payment of the redemption price thereof and interest accrued thereon to July 1, 1994 (the
"Redemption Date") to:

State Street Bank & Trust
[Address]

There has been deposited with the West Virginia Municipal Bond Commission,
Charleston, West Virginia, as Escrow Agent for the 1968 Bonds, an amount sufficient to
pay, on the Redemption Date, the principal amount of each of the 1968 Bonds outstanding,

and interest accrued thereon. On the Redemption Date, interest will cease to accrue on all
1968 Bonds.

0B




@

No representation is made as to the correctness of the CUSIP numbers, either
as printed on the 1968 Bonds or as contained in this notice. Reliance may be placed only
on the identification numbers printed on the 1968 Bonds prefixed "CH."

IMPORTANT: Under Federal law, individual holders of the 1968 Bonds who
present such bonds for payment are required to submit their social security number, certified
as correct under penalty of perjury. The required certification may be made on an Internal
Revenue Service Form W-9. Holders of the 1968 Bonds may obtain copies of Form W-9
from their local bank or broker. If the social security number is not submitted and certified
as correct, 31% of the principal due under the bonds must be withheld and paid over to the
IRS.

TOWN OF FRANKLIN

By /s/ WARREN WAGGY
Mayor

Dated: May 31, 1994

05/10/94
FRANKC.Y1
307110/94001




ESCROW AGREEMENT

This AGREEMENT, made and entered into as of May 27, 1994, by and
between the TOWN OF FRANKLIN (the "Issuer") and the WEST VIRGINIA
MUNICIPAL BOND COMMISSION (the "Commission" or the "Escrow Agent").

WHEREAS, the Issuer presently owns and operates a municipal waterworks
system (the "System") and has heretofore financed the acquisition and construction of the
System and certain additions, betterments and improvements thereto by issuance of its
bonds, of which there are presently outstanding the Waterworks Revenue Bonds, Series A
and Series B, dated July 1, 1968, originally issued in the aggregate principal amount of
$128,000, of which $65,000 is presently outstanding (the "Prior Bonds");

WHEREAS, the Prior Bonds were issued pursuant to an ordinance of the
Issuer enacted by the council of the Issuer on February 2, 1968 (the "Prior Ordinance");

WHEREAS, the Issuer has determined to issue its Water Revenue Bonds,
Series 1994 (the "Series 1994 Bonds"), pursuant to an Ordinance enacted May 24, 1994,
as supplemented by a Supplemental Resolution adopted May 24, 1994 (collectively, the
"1994 Ordinance"), and contemporaneously therewith, legally defease the Prior Bonds by
applying a portion of the proceeds of the Series 1994 Bonds and certain moneys of the
Issuer ("Issuer’s Funds") to the purchase of obligations of the United States government to
be deposited, together with certain cash amounts, in the Escrow Fund herein described;

WHEREAS, the Escrow Agent will cause to be purchased on behalf of the

Issuer, with such Series 1994 Bonds proceeds and Issuer’s Funds, certain United States
Treasury Obligations (the "Government Securities") described-in the Verification Report,

dated May 27, 1994, of Smith, Cochran & Hicks, a firm of independent certified public

accountants, attached hereto as EXHIBIT A - VERIFICATION REPORT (the "Verification
Report");

WHEREAS, the Government Securities, plus certain cash amounts, which will
be delivered to the Escrow Agent simultaneously with the delivery of the Series 1994
Bonds, are in such principal amount and mature and bear interest at such rates and are
payable at such times and in such amounts as to insure the payment on the first redemption
date thereof, being July 1, 1994 (the "Redemption Date"), of the entire principal amount
of the Prior Bonds then outstanding, without premium, and interest accrued thereon to the

3/




INSON ID:304-624-8183 MAY 25794 8:53 No.002 P.13

- Redemption Date, being $66,486.25 (collectively, the "Redemption Price"), there being no

)

principal of or interest due upon the Prior Bonds until the Redemption Date; and

WHEREAS, the Issuer has found it desirable to appoint the Escrow Agent and
the Escrow Agent has agreed 1o such appointment for the purposes of holding title, as
trustee, to the Government Seccurities, receiving payments of the principal thereof and
interest thereon when due, disbursing to the paying agent for the Prior Bonds such amounts
as may be necessary to provide for payment of the Redemption Price on the Redemption
Date, and holding and investing and reinvesting any cash balances which may at any time
not be needed for immediate disbursement; '

NOW, THEREFORE, in consideration of the mutual agreements contained
herein, and in order further to secure payment of the Prior Bonds, as heretofore provided,
the parties hereto mutually undertake, promise and agree for themselves, their respective
representatives, successors and assigns, as followq

1. There is hereby creategl and established with the Escrow Agent an
irrevocable trust fund to be known as the Escrow Fund, 1o be held in the custody of the
Escrow Agent, separate and apart from all d;her funds of the Tssuer and the Escrow Agent.
The deposit of securities and/or moneys in the Escrow Fund shall constitute an irrevocable
deposit of such securities and/or moncys in trust for the Prior Bonds, and such securities
and/or moneys, together with any income or interest earned thereon, shall be applied,
except as otherwise prov:ded herein, to the payment on the Redemption Date of the
Redemption Price, all in accordance with pax agraph 5 hereof.

2.  Concurrently with the delivery of the Series 1994 Bonds, the sum of
$26,081.95 on deposit in the sinking funds for the Prior Bonds, including the reserve
account therein, shall be transferred by the Comrmssmn to the Escrow Agent and deposited

by the Escrow Agent into the Escrow Fund.

3.  Concurrently with the delivery of the Series 1994 Bonds, the Issuer and
the Escrow Agent shall cause Series 1994 Bonds proceeds in the amount of $40,173.48, and
the $26,081.95 described in paragraph 2 above (total amount of $66,255.43) to be deposited

_in the Escrow Pund, and thereupon $64,769.18 to be applied to the purchase of the

£ 206,0%18S

Pemt ""D, '7,3, ‘18

+ 1 230,%d
T 12 1"

Government Securities and the remaining $1,486.25 to be held as cash, uninvested, in the
Bscrow Fund. Maturing principal and interest of the Government Securities and the
uninvested cash in the Bscrow Fund shall be applied solely to the payment of the Prior
Bonds, Smith, Cochran & Hicks has certified, in its Verification Report, attached hereto
as EXHIBIT A, that the Government Securities, together with the income to be derived
therefrom, and the uninvested cash in the Escrow Fund, will be sufficient to pay the

" Redemption Price on the Redemption Date. The Issuer hereby authorizes and directs the

Ll 45625




Redemption Date, being $66,486.25 (coilectively, the "Redemption Price"), there being no
principal of or interest due upon the Prior Bonds until the Redemption Date; and

WHEREAS, the Issuer has found it desirable to appoint the Escrow Agent and
the Escrow Agent has agreed to such appointment for the purposes of holding title, as
trustee, to the Government Securities, receiving payments of the principal thereof and
interest thereon when due, disbursing to the paying agent for the Prior Bonds such amounts
as may be necessary to provide for payment of the Redemption Price on the Redemption
Date, and holding and investing and reinvesting any cash balances which may at any time
not be needed for immediate disbursement;

NOW, THEREFORE, in consideration of the mutual agreements contained
herein, and in order further to secure payment of the Prior Bonds, as heretofore provided,
the parties hereto mutually undertake, promise and agree for themselves, their respective
representatives, successors and assigns, as follows:

1. There is hereby created and established with the Escrow Agent an
irrevocable trust fund to be known as the Escrow Fund, to be held in the custody of the
Escrow Agent, separate and apart from all other funds of the Issuer and the Escrow Agent.
The deposit of securities and/or moneys in the Escrow Fund shall constitute an irrevocable
deposit of such securities and/or moneys in trust for the Prior Bonds, and such securities
and/or moneys, together with any income or interest earned thereon, shall be applied,
except as otherwise provided herein, to the payment on the Redemption Date of the
Redemption Price, all in accordance with paragraph 5 hereof.

2.  Concurrently with the delivery of the Series 1994 Bonds, the sum of
$26,081.95 on deposit in the sinking funds for the Prior Bonds, including the reserve
account therein, shall be transferred by the Commission to the Escrow Agent and deposited
by the Escrow Agent into the Escrow Fund.

3. Concurrently with the delivery of the Series 1994 Bonds, the Issuer and )

the $26,081.95 described in paragraph 2 above (total amount of $66,255.43) to be deposited
in the Escrow Fund, and thereupon $64,769.18 to be applied to the purchase of the
Government Securities and the remaining $1,486.25 to be held as cash, uninvested, in the
Escrow Fund. Maturing principal and interest of the Government Securities and the
uninvested cash in the Escrow Fund shall be applied solely to the payment of the Prior
Bonds. Smith, Cochran & Hicks has certified, in its Verification Report, attached hereto
as EXHIBIT A, that the Government Securities, together with the income to be derived
therefrom, and the uninvested cash in the Escrow Fund, will be sufficient to pay the
Q Redemption Price on the Redemption Date. The Issuer hereby authorizes and directs the

~ the Escrow Agent shall cause Series 1994 Bonds proceeds in the amount of $40,173.48,and |




Escrow Agent to subscribe to the purchase of the Government Securities described in
SCHEDULE A attached hereto.

4.  The Escrow Agent shall have no authority to reinvest funds or make
substitutions of the Government Securities acquired under this Escrow Agreement except
as follows:

If requested by the Issuer, and upon receipt of an opinion of nationally
recognized bond counsel that such substitution will not affect the tax-exempt status of
interest on the Prior Bonds or the Series 1994 Bonds under the Internal Revenue Code of
1986, as amended and then in effect (the "Code"), the Escrow Agent may substitute other
United States Treasury Obligations for the Government Securities, provided that such United
States Treasury Obligations being substituted must be non-callable obligations of the
United States of America ("Direct Obligations"), must be sufficient to pay, on the
Redemption Date, the Redemption Price, and provided further, that the Escrow Agent
receives verification by a certified public accountant of the sufficiency of the escrowed
securities to pay, on the Redemption Date, the Redemption Price.

5. The Escrow Agent shall transfer from the Escrow Fund and deposit
directly with the paying agent for the Prior Bonds, in immediately available funds on July 1,
1994, being the Redemption Date, an amount sufficient to pay the Redemption Price. The
Escrow Agent shall send written notification to the paying agent for the Prior Bonds, on or
before June 1, 1994, that the Prior Bonds are to be redeemed in full on July 1, 1994, and
shall mail and/or publish (or cause to be mailed and/or published) a notice of redemption
of the Prior Bonds in accordance with the requirements of the Prior Ordinance and written
instructions of the Issuer to the Escrow Agent delivered on the date hereof.

6.  The holders of the Prior Bonds shall have an express lien on all moneys
and assets in the Escrow Fund until paid out, used and applied in accordance with this
Escrow Agreement.

7.  Subject to the provisions of paragraph 17 hereof,” 12 months after the
payment of all amounts required to be paid pursuant to paragraph 5 of this Escrow

 Agreement, the amounts remaining in the Escrow Fund, if any, shall be deposited by the

Escrow Agent in the Series 1994 Bonds Sinking Fund, and applied to payment of the

Series 1994 Bonds.

8.  The Escrow Agent shall be entitled to fees for services rendered under
this Agreement and reasonable expenses as set forth in EXHIBIT B - ESCROW AGENT
FEES, attached hereto. The Issuer shall pay from its own funds to the Escrow Agent the
amounts at the times set forth in EXHIBIT B. In no event shall such fees or expenses be
paid from the Escrow Fund, nor shall the Escrow Agent or the paying agent have any lien
whatsoever upon any of the moneys or Government Securities in the Escrow Fund for the
payment of such fees or expenses.




S

9.  The Issuer and the Escrow Agent independently hereby covenant that
no part of the moneys or funds at any time in the Escrow Fund shall be used directly or
indirectly to acquire any securities or obligations, the acquisition of which would cause any
of the Series 1994 Bonds to be an "arbitrage bond" as defined in Section 148 of the Code,
or to be subject to treatment under Section 148 as an obligation not described in Section
103 of the Code. ‘

10. The Escrow Agent shall have no responsibility with respect to the
sufficiency of this Escrow Agreement to effect payment, redemption or defeasance of the
Prior Bonds. The liability of the Escrow Agent for the payment of the Redemption Price
of the Prior Bonds shall be limited to the payment of all amounts required to be paid, and
delivery of the redemption notices pursuant to paragraph 5 hereof. The Escrow Agent shall
not be liable or responsible because of the failure of the Issuer to perform any act required
of it by this Escrow Agreement. The Escrow Agent shall have no responsibility to the
Issuer or any other person in connection with this Escrow Agreement, except as specifically
provided herein, and shall not be responsible for anything done or omitted to be done by
it except for its own negligence or willful default in the performance of any obligation
imposed on it hereunder.

11. By execution of this Escrow Agreement, the Escrow Agent accepts the
duties and obligations as Escrow Agent hereunder. The Escrow Agent represents that it has
all requisite power, and has taken all corporate action necessary to execute the trusts hereby
created.

12. If the Escrow Agent is called upon by the terms of this Escrow
Agreement to determine the occurrence of any event or contingency, the Escrow Agent may
request from the Issuer or any other person such reasonable additional evidence as the
Escrow Agent in its discretion may deem necessary to determine any fact relating to the
occurrence of such event or contingency, and in this connection may inquire and consult
with the Issuer, at any time. The Escrow Agent may request an opinion of counsel for a
determination of any legal issue which might arise in the performance of its duties
hereunder and may act in accordance with the advice given in such opinion.

13. The Escrow Agent shall not be liable for any loss resulting from any
investment made pursuant to the terms and provisions of this Escrow Agreement.

14. The Escrow Agent may act upon any notice, request, waiver, consent,
certificate, receipt, authorization, power of attorney or other instrument or document which
the Escrow Agent in good faith believes to be genuine and correct and to have been signed
or sent by the proper person or persons.

15. The Escrow Agent may resign or be removed by the Issuer, and thereby

become discharged from the trusts hereby created, by notice given to the Issuer not less than
thirty (30) days before such resignation or removal shall take effect. Such resignation or

4.




removal shall take effect immediately, however, upon the earlier appointment of a new
Escrow Agent hereunder and acceptance of the trusts hereby created. The Escrow Agent
shall continue to serve as Escrow Agent until a successor is appointed and the funds held
hereunder transferred. The Escrow Agent shall provide a proper accounting to the Issuer
of all funds deposited pursuant to this Escrow Agreement within 30 days of the appointment
of a successor Escrow Agent. If no such appointment has been made at the end of the
30 day period, the Escrow Agent may petition a court of competent jurisdiction for
appointment of a successor or temporary Escrow Agent. In the event of the resignation or
removal of the Escrow Agent, the Escrow Agent shall rebate to the Issuer any fees
theretofore paid in advance by the Issuer to the Escrow Agent for its services under this
. Escrow Agreement.

16. This Escrow Agreement is made for the benefit of the Issuer, the
Escrow Agent and the holders of the Outstanding Prior Bonds, except as otherwise expressly
provided herein. This Escrow Agreement may be modified or amended at anytime,
provided, however, that no such modification or amendment shall be made which would,
materially adversely affect the interest of -any of the holders of the Prior Bonds.

17. If any Outstanding Prior Bonds are not presented for payment on the
Redemption Date, and moneys are held by the Escrow Agent for payment thereof, such
moneys shall be held for such purposes for a period of 12 months from the date such
payment was due, at which time such moneys shall be paid to the Issuer. Following such
payment to the Issuer, the Issuer shall be responsible for payment to any holder of the Prior
Bonds presenting such Prior Bonds to the Escrow Agent of the amount payable to such
holder. '

18.  This Escrow Agreement shall terminate on the earlier of the date on
which all the Outstanding Prior Bonds have been redeemed, paid in full and discharged, or,
as described in paragraph 17 above, 6 years after the last date on which payment on the
Prior Bonds is due. Upon termination of this Escrow Agreement, any remaining moneys
and Government Securities in the Escrow Fund shall be transferred as provided in
paragraph 7 hereof. ‘

19. If any one or more of the covenants or agreements provided in this
Escrow Agreement to be performed on the part of any of the parties hereto shall be
determined by a court of competent jurisdiction to be contrary to law, such covenant or
agreement shall be deemed and construed to be severable from the remaining covenants and
agreements herein contained and shall in no way affect the validity of the remaining
provisions of this Escrow Agreement.

20. This Escrow Agreement may be executed in several counterparts, all or
any of which shall be regarded for all purposes as one original and shall constitute and be
but one and the same instrument.




21.  This Escrow Agreement is made in the State of West Virginia under the
Constitution and laws of such State and is to be so construed.

IN WITNESS WHEREOQOF, the parties hereto have executed this Escrow
Agreement on the day and year first above written.

TOWN OF FRANKLIN

By %m /%%

Mayor e

WEST VIRGINIA MUNICIPAL BOND
COMMISSION ’ |

L

Executive Director |

05/18/94
FRANKC.CC3
307110/94001




EXHIBIT A - VERIFICATION REPORT

[Included as Transcript Document No. 32]




EXHIBIT B - ESCROW AGENT FEES

NONE.




SCHEDULE A

Description of Investments Acquired with Bond Proceeds:

$65,000 par amount United States Treasury Bills, maturing June 30, 1994
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Smith, Cochran & Hicks
Certified Public Accountants

Charles S. Smith, CPA 400 Capltol Street, Suite 200

Dennis R. Hicks, CPA , Charleston, West Virginia 25301
Jill E. Patterson, CPA Tel 304 345-1151 FAX 304 346-6731

Todd F. Dingess, CPA

Town of Franklin, West Virginia
Franklin, West Virginia

Steptoe & Johnson
Clarksburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia
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We have examined certain schedules relating to the issuance of the above captioned bond issue
(the "1994 Bonds") and the defeasance of certain outstanding bonds described herein, prepared

__and. provided.to us on behalf of the Town of Franklin, West Virginia (the "Issuer”) by the West = . |

Virginia Municipal Bond Commission (the "Commission"). The bonds to be defeased consist
of $128,000 the Town of Franklin, West Virginia, Waterworks Revenue Bonds, Series A and
Series B, dated July 1, 1968, of which $65,000 are currently outstanding (the "Prior Bonds").

The schedules provided to us represent the Commission’s assertions that: (1) the anticipated
receipts from $65,000 United States Treasury Bills (the "Government Obligations") together
with an initial cash deposit, will be sufficient to pay the remaining principal of and interest on
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the Prior Bonds on July 1, 1994; (2) the yield on the Government Obligations is less than the
yield on the 1994 Bonds; and (3) other assertions and computations related to the issuance of
the 1994 Bonds.

Our examination was made in accordance with standards for an examination of prospective
financial information established by the American Institute of Certified Public Accountants and,
accordingly, included such procedures as we considered necessary to evaluate both the
assumptions used by the West Virginia Municipal Bond Commission and the preparation and
presentation of the prospective information.

The scope of our engagement consisted of and was limited to the verification of the mathematical
accuracy of: (1) the computations, contained in such schedules, to determine that the anticipated
receipts from the Government Obligations, together with an initial cash deposit, will be sufficient
to pay, when due, the remaining principal of and interest on the Prior Bonds; (2) the
computations of yield, contained in such schedules on the 1994 Bonds and Government
Obligations, which are considered by Counsel in their determination that the 1994 Bonds are not
arbitrage bonds within the meaning of Section 148 of the Internal Revenue Code of 1986, as
amended; and (3) the savings, if any, resulting from refunding the Prior Bonds.

The term "yield", as used herein, means the yield which, when used in computing the present
worth of all payments of principal and interest on an obligation, produces an amount equal to
the purchase price. The purchase prices of the 1994 Bonds and the Government Obligations,
as provided to us by the Commission, are $40,173.48 and $64,769.18, respectively. The yields
were computed using semiannual compounding periods based on the 30 days per month/360 days
per year convention.

In the course of our engagement, we were furnished with the following documents: (1) a copy
of the Bond Ordinance enacted February 2, 1968, authorizing the issuance of the Prior Bonds
from Steptoe & Johnson; (2) the calculation of Prior Bond redemption requirements by the West
Virginia Municipal Bond Commission; (3) the debt service schedule for the 1994 Bonds from
the West Virginia Water Development Authority; and (4) the purchase confirmation for the
United States Treasury Bills. ‘

We compared the information contained in the schedules provided to us by the Commission with
certain information set forth in the above-mentioned documents with respect to principal payment

_dates and amounts, interest payment dates and rates. We found the information contained in |

such schedules in agreement with the above mentioned information set forth in said documents.

In the ~ourse of our examination of the schedules provided to us by the Commission, we
prepared similar schedules (Schedules 1 through 5 of this report) based on the information
provided to us. In the schedules provided to us and in the schedules we prepared, the closing
date for the 1994 Bonds and the purchase date for the Government Obligations is assumed to be
May 27, 1994. The 1994 Bonds are dated as of May 27, 1994,

In our opinion, the computations contained in the schedules provided to us are mathematically
correct. The schedules provided to us and those prepared by us as a part of our engagement to
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verify the mathematical accuracy of the computations contained in such schedules reflect that:

1. The anticipated receipts from the Government Obligations, together with an initial cash
deposit of $1,486.25, will be sufficient to pay, when due, the remaining principal of and
interest on the Prior Bonds, assuming all funds received from the Government Obligations,
together with the initial cash deposit, are applied to pay the principal of and interest on the
Prior Bonds.

2. The yield of 3.9186929% on the Government Obligations is less than the yield of
6.7509928% on the 1994 Bonds.

3.  The present value of the interest cost for the Issuer as a result of refunding the Prior Bonds

is not less than $ 20,941.16.

The scope of our engagement was limited to verifying the mathematical accuracy of the
computations contained in the schedules provided to us, to the extent described herein. We
express no opinion with regard to Counsel’s determination that the 1994 Bonds are not arbitrage
bonds within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended.
The terms of our engagement are such that we have no obligation to update this report because
of events occurring, or data or information coming to our attention subsequent to the date of this

i oo o

May 27, 1994
Charleston, West Virginia




SCHEDULES

Schedule 1 -Debt serviceandredemptionrequirements - Prior Bonds
Schedule 2 - Refunding sources and uses

Schedule 3 - Debt service requirements - 1994 Bonds

Schedule 4 - Escrow yield calculations

Schedule 5 - Calculation of debt service savings




Schedule 1

$128,000

TOWN OF FRANKLIN, WEST VIRGINIA
WATERWORKS REVENUE BONDS
SERIES A AND B

DEBT SERVICE AND REDEMPTION REQUIREMENTS

SERIES A SERIES B INTEREST TOTAL

7/1/94 5,000 1,486.25 6,486.25

1/1/95 1,380.00 1,380.00 7,866.25

7/1/95 5,000 1,380.00 6,380.00

1/1/96 1,273.75 1,273.75 7,653.75

7/1/96 5,000 1,273.75 6,273.75

1/1/97 1,167.50 1,167.50 7,441.25

7/1/97 6,000 1,167.50 7,167.50

1/1/98 1,040.00 1,040.00 8,207.50

7/1/98 6,000 1,040.00 7,040.00

1/1/99 912.50 912.50 7,952.50

7/1/99 10,000 912.50 10,912.50

1/1/00 ' 700.00 700.00 11,612.50

7/1/00 10,000 700.00 10,700.00

1/1/01 450.00 450.00 11,150.00

7/1/01 10,000 450.00 10,450.00

1/1/02 200.00 200.00 10,650.00

7/1/02 8,000 200.00 8,200.00 8,200.00
$37,000 $28,000 $ 15,733.75 $ 80,733.75 $ 80,733.75

PRIOR BOND REDEMPTION REQUIREMENTS

Principal maturing " $  5,000.00
Principal redeemed 60,000.00
Interest 1,486.25
Total redemption requirements 66,486.25
Total available with MBC 26,081.95
Funds needed for redemption $ 40,404.30
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$128,000

TOWN OF FRANKLIN, WEST VIRGINIA
WATERWORKS REVENUE BONDS
SERIES A AND B

SOURCES AND USES

Sources:
Bond proceeds
Existing funds

Total sources

Uses:
Cost of Treasury Bill for escrow
Uninvested cash

Total uses

40,173.48
26,081.95

66,255.43

64,769.18
1,486.25

66,255.43

Schedule 2




$309,000

TOWN OF FRANKLIN, WEST VIRGINIA

WATER REVENUE BONDS

SERIES 1994

DEBT SERVICE REQUIREMENTS

Schedule 3

PV FACTOR PRESENT
PRINCIPAL INTEREST TOTAL 6.7509928% VALUE
5/27/94
10/1/94 7,184.25 7,184.25 0.977389952 7,021.81
4/1/95 10,428.75 10,428.75 0.945475462 9,860.13
10/1/95 1,771.40 10,428.75 12,200.15 0.914603068 11,158.29
4/1/96 10,368.97 10,368.97 0.884738744 9,173.83
10/1/96 1,890.97 10,368.97 12,259.94 0.855849573 10,492.66
4/1/97 10,305.15 10,305.15 0.827903713 8,531.67
10/1/97 2,018.61 10,305.15 12,323.76  0.800870362 9,869.73
4/1/98 10,237.02 10,237.02 0.774719726 7,930.82
10/1/98 2,154.86 10,237.02 12,391.88 0.749422980 9,286.76
4/1/99 10,164.29 10,164.29 0.724952244 7,368.63
10/1/99 2,300.32 10,164.29 12,464.61 0.701280544 8,741.19
4/1/00 10,086.65 10,086.65 0.678381791 6,842.60
10/1/00 2,455.59 10,086.65 12,542.24 0.656230746 8,230.61
4/1/01 10,003.78 10,003.78 0.634802994 6,350.43
10/1/01 2,621.34 10,003.78 12,625.12 0.614074917 7,752.77
4/1/02 9,915.31 9,915.31 0.594023670 5,889.93
10/1/02 2,798.28 9,915.31 12,713.59  0.574627151 7,305.57
4/1/03 9,820.87 9,820.87 0.555863982 5,459.07
10/1/03 2,987.16 9,820.87 12,808.03 0.537713483 6,887.05
4/1/04 9,720.05 9,720.05 0.520155648 5,055.94
10/1/04 3,188.80 9,720.05 12,908.85 0.503171125 6,495.36
4/1/05 9,612.43 9,612.43 0.486741193 4,678.76
10/1/05 3,404.04 9,612.43 13,016.47 0.470847745 6,128.77
4/1/06 9,497.54 9,497.54 0.455473261 4,325.88
10/1/06 3,633.81 9,497.54 13,131.35 0.440600797 5,785.68
4/1/07 9,374.90 9,374.90 0.426213960 3,995.71
10/1/07 3,879.10 9,374.90 13,254.00 0.412296893 5,464.58
4/1/08 9,243.98 9,243.98 0.398834257 3,686.82
10/1/08 4,140.93 9,243.98 13,384.91 0.385811214 5,164.05
4/1/09 9,104.22 9,104.22 0.373213409 3,397.82
10/1/09 4,420.45 9,104.22 13,524.67 0.361026957 4,882.77
4/1/10 8,955.03 8,955.03 0.349238426 3,127.44
10/1/10 4,718.83 8,955.03 13,673.86 0.337834824 4,619.51
4/1/11 8,795.77 8,795.77 0.326803581 2,874.49 <
10/1/11 5,037.35 8,795.77 13,833.12 0.316132539 4,373.10
4/1/12 8,625.76 8,625.76  0.305809935 2,637.84
10/1/12 5,377.37 8,625.76 14,003.13 0.295824393 4,142.47
4/1/13 8,444.28 8,444.28 0.286164907 2,416.46
10/1/13 5,740.34 8,444.28 14,184.62 0.276820830 3,926.60
4/1/14 . 8,250.54 8,250.54 0.267781863 2,209.35
10/1/14 6,127.82 8,250.54 14,378.36 . 0.259038043 3,724.54
4/1/15 8,043.73 8,043.73 0.250579733 2,015.59
10/1/15 6,541.44 8,043.73 14,585.17 0.242397611 3,53541
4/1/16 7,822.95 7,822.95 0.234482657 1,834.35
10/1/16 6,982.99 7,822.95 14,805.94 0.226826149 3,358.37
4/1/17 7,587.28 7,587.28 0.219419646 1,664.80
10/1/17 7,454.34 7,587.28 15,041.62 0.212254987 3,192.66




$309,000

TOWN OF FRANKLIN, WEST VIRGINIA
WATER REVENUE BONDS

SERIES 1994

DEBT SERVICE REQUIREMENTS

PV FACTOR PRESENT

PRINCIPAL INTEREST TOTAL 6.7509928% VALUE
4/1/18 7,335.69 7,335.69 0.205324274 1,506.20
10/1/18 7,957.51 7,335.69 15,293.20 0.198619867 3,037.53
4/1/19 7,067.13 7,067.13 0.192134378 1,357.84
10/1/19 8,494.64 7,067.13 15,561.77 0.185860658 2,892.32
4/1/20 6,780.43 6,780.43 0.179791793 1,219.07
10/1/20 9,068.03 6,780.43 15,848.46 0.173921093 2,756.38
4/1/21 6,474.39 6,474.39 0.168242087 1,089.26
10/1/21 9,680.12 6,474.39 16,154.51 0.162748517 2,629.12
4/1/22 6,147.68 6,147.68 0.157434327 967.86
10/1/22 10,333.53 6,147.68 16,481.21 0.152293660 2,509.98
4/1/23 5,798.93 5,798.93 0.147320850 854.30
10/1/23 11,031.05 5,798.93 16,829.98 0.142510416 2,398.45
4/1/24 5,426.63 5,426.63 0.137857056 748.10
10/1/24 11,775.64 5,426.63 17,202.27 0.133355641 2,294.02
4/1/25 5,029.20 5,029.20 0.129001210 648.77
10/1/25 12,570.50 5,029.20 17,599.70 0.124788963 2,196.25
4/1/26 4,604.95 4,604.95 0.120714257 555.88
10/1/26 13,419.01 4,604.95 18,023.96 0.116772602 2,104.70
4/1/27 4,152.05 4,152.05 0.112959653 469.01
10/1/27 14,324.79 4,152.05 18,476.84 0.109271208 2,018.99
4/1/28 3,668.59 3,668.59 0.105703200 387.78
10/1/28 15,291.71 3,668.59 18,960.30 0.102251698 1,938.72
4/1/29 3,152.50 3,152.50 0.098912896 311.82
10/1/29 16,323.90 3,152.50 19,476.40 0.095683116 1,863.56
4/1/30 2,601.57 2,601.57 0.092558797 240.80
10/1/30 17,425.76 2,601.57 20,027.33 0.089536496 1,793.18
4/1/31 2,013.45 2,013.45 0.086612882 174.39
10/1/31 18,602.00 2,013.45 20,615.45 0.083784731 1,727.26
4/1/32 1,385.63 1,385.63 0.081048927 112.30
10/1/32 19,857.64 1,385.63 21,243.27 0.078402455 1,665.52
4/1/33 715.43 71543 0.075842398 54.26
10/1/33 21,198.03 71543 2191346 0.073365933 1,607.70
'$ 309,000.00 $ 580,711.21 $ 889,711.21 $ 309,000.00
Arbitrage target 309,000.00

$ (0.00)




$128,000

TOWN OF FRANKLIN, WEST VIRGINIA
WATERWORKS REVENUE BONDS
SERIES A AND B

ESCROW YIELD CALCULATIONS

DEPOSITS  RECEIPTS
5/27/94  (64,769.18) (64,769.18)
6/30/94 65,00000  65,000.00

$

230.82

PV FACTOR
3.9186929%

1.00000000
0.99644892

Schedule 4

(64,769.18)
64,769.18

$

(0.00)




$128,000

TOWN OF FRANKLIN, WEST VIRGINIA

WATERWORKS REVENUE BONDS
SERIES AAND B

CALCULATION OF DEBT SERVICE SAVINGS

5/27/94
7/1/94
10/1/94
1/1/95
4/1/95
7/1/95
10/1/95
1/1/96
4/1/96
7/1/96
10/1/96
1/1/97
4/1/97
7/1/97
10/1/97
1/1/98
4/1/98
7/1/98
10/1/98
1/1/99
4/1/99
7/1/99
10/1/99
1/1/00
4/1/00
7/1/00
10/1/00
1/1/01
4/1/01
7/1/01
10/1/01
1/1/02
4/1/02
7/1/02
10/1/02

- 4/1/03

10/1/03
4/1/04
10/1/04
4/1/05
10/1/05
4/1/06
10/1/06
4/1/07
10/1/07
4/1/08
10/1/08
4/1/09
10/1/09
4/1/10
10/1/10
4/1/11
10/1/11

REFUNDING REFUNDED

DEBT DEBT SAVINGS

6,486.25 6,486.25

934.03 (934.03)
1,380.00 1,380.00

1,355.85 (1,355.85)
6,380.00 6,380.00

1,586.16 (1,586.16)
1,273.75 1,273.75

1,348.08 (1,348.08)
6,273.75 6,273.75

1,593.93 (1,593.93)
. 1,167.50 1,167.50
1,339.78 (1,339.78)
7,167.50 7,167.50

1,602.23 (1,602.23)
1,040.00 1,040.00

1,330.93 (1,330.93)
7,040.00 7,040.00

1,611.08 (1,611.08)
912.50 912.50

1,321.47 (1,321.47)
10,912.50 10,912.50

1,620.54 (1,620.54)
700.00 700.00

1,311.38 (1,311.38)
10,700.00 10,700.00

1,630.63 (1,630.63)
450.00 450.00

1,300.60 (1,300.60)
10,450.00 10,450.00

1,641.41 (1,641.41)
200.00 200.00

1,289.10 (1,289.10)
8,200.00 8,200.00

1,652.91 (1,652.91)

127682 (1;276:82)

1,665.19 (1,665.19)
1,263.72 (1,263.72)
1,678.30 (1,678.30)
1,249.72 (1,249.72)
1,692.29 (1,692.29)

1,234.79 (1,234.79)

1,707.22 (1,707.22)

1,218.84 (1,218.84)
1,723.17 (1,723.17)
1,201.82 (1,201.82)
1,740.19 (1,740.19)

1,183.65 (1,183.65)

1,758.36 (1,758.36)

1,164.26 (1,164.26)

1,777.76 (1,777.76)

1,143.55 (1,143.55)
1,798.46 (1,798.46)

PV FACTOR
6.7509928%

0.993748930
0.977389952
0.961300274
0.945475462
0.929911156
0.914603068
0.899546980
0.884738744
0.870174279
0.855849573
0.841760678
0.827903713
0.814274859
0.800870362
0.787686529
0.774719726
0.761966381
0.749422980
0.737086068
0.724952244
0.713018165
0.701280544
0.689736146
0.678381791
0.667214350
0.656230746
0.645427953
0.634802994
0.624352942
0.614074917
0.603966088
0.594023670
0.584244922
0.574627151

"0:555863982

0.537713483
0.520155648
0.503171125
0.486741193
0.470847745
0.455473261
0.440600797
0.426213960
0.412296893
0.398834257
0.385811214
0.373213409
0.361026957
0.349238426
0.337834824
0.326803581
0.316132539

Schedule 5

PRESENT
VALUE

6,445.70
(912.91)
1,326.59
(1,281.93)
5,932.83
(1,450.70)
1,145.80
(1,192.70)
5,459.26
(1,364.16)
982.76
(1,109.21)
5,836.32
(1,283.18)
819.19
(1,031.10)
5364.24
(1,207.38)
672.59
(958.00)
7,780.81
(1,136.45)
482.82
(889.62)
7,139.19
(1,070.07)
290.44
(825.63)
6,524.49
(1,007.95)
120.79
(765.76)
4,790.81
(949.81)

—(70974) T T T

(895.39)
(657.33)
(844.47)
(608.29)
(796.81)
(562.41)
(752.20)
(519.49)
(710.46)
(479.33)
(671.38)
(441.75)
(634.82)
(406.60)
(600.59)
(373.72)
(568.55)




$128,000

TOWN OF FRANKLIN, WEST VIRGINIA
WATERWORKS REVENUE BONDS
SERIES AAND B

CALCULATION OF DEBT SERVICE SAVINGS

REFUNDING REFUNDED PV FACTOR PRESENT
DEBT DEBT SAVINGS 6.7509928% VALUE

41/12 1,121.45 (1,121.45)  0.305809935 (342.95)
10/1/12 1,820.56 (1,820.56)  0.295824393 (538.57)
4/1/13 1,097.85 (1,097.85)  0.286164907 (314.17)
10/1/13 1,844.16 (1,844.16)  0.276820830 (510.50)
4/1/14 1,072.66 (1,072.66) 0.267781863 (287.24)
10/1/14 1,869.35 (1,869.35)  0.259038043 (484.23)
4/1/15 1,045.78 (1,045.78)  0.250579733 (262.05)
10/1/15 1,896.24 (1,896.24)  0.242397611 (459.64)
4/1/16 1,017.07 (1,017.07)  0.234482657 (238.49)
10/1/16 1,924.94 (1,924.94)  0.226826149 (436.63)
4Y1/17 986.43 (986.43)  0.219419646 (216.44)
10/1/17 1,955.58 (1,955.58)  0.212254987 (415.08)
4/1/18 953.72 (953.72)  0.205324274 (195.82)
10/1/18 1,988.29 (1,988.29)  0.198619867 (394.91)
4/1/19 918.81 (918.81)  0.192134378 (176.53)
10/1/19 2,023.20 (2,023.20)  0.185860658 (376.03)
4/1/20 881.53 (881.53)  0.179791793 (158.49)
10/1/20 2,060.48 (2,060.48)  0.173921093 (358.36)
4121 841.74 (841.74)  0.168242087 (141.62)
10/1/21 2,100.27 (2,100.27)  0.162748517 (341.82)
4/1/22 799.27 (799.27)  0.157434327 (125.83)
10/1/22 2,142.74 (2,142.74)  0.152293660 (326.33)
4/1/23 753.93 (753.93)  0.147320850 (111.07)
10/1/23 2,188.09 (2,188.09)  0.142510416 (311.83)
4/1/24 705.52 (705.52)  0.137857056 (97.26)
10/1/24 2,236.49 (2,236.49)  0.133355641 (298.25)
4/1/25 653.85 (653.85)  0.129001210 (84.35)
10/1/25 2,288.16 (2,288.16)  0.124788963 (285.54)
4/1/26 598.69 (598.69)  0.120714257 (72.27)
10/1/26 2,343.32 (2,343.32)  0.116772602 (273.64)
41/27 539.81 (539.81)  0.112959653 (60.98)
10/1/27 2,402.20 (2,402.20)  0.109271208 (262.49)
4/1/28 476.96 (476.96)  0.105703200 (50.42)
10/1/28 2,465.05 (2,465.05)  0.102251698 (252.06)
4/1/29 409.86 (409.86)  0.098912896 (40.54)
10/1/29 2,532.15 (2,532.15)  0.095683116 (242.28)
4/1/30 338.23 (338.23)  0.092558797 (31.31)
10/1/30 2,603.78 o (2,603.78)  0.089536496
4/1/31 261.77 (261.77)  0.086612882 (22.67)
10/1/31 2,680.24 (2,680.24)  0.083784731 (224.56)
41/32 180.15 (180.15)  0.081048927 (14.60)
10/1/32 2,761.86 (2,761.86)  0.078402455 (216.54)
4/1/33 93.01 (93.01)  0.075842398 (7.05)
10/1/33 2,849.00 (2,849.00)  0.073365933 (209.02)

$115672.48 $ 80,733.75 $ (34,938.73) $ 20941.16

(233.13)
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Town of Franklin
Water Revenue Bonds, Series 1994

VIA FAX AND REGULAR MAIL

Mr. R. Witter Hallan

Executive Director

West Virginia Municipal Bond
Commission

1800 Washington Street, East

Building 3, Suite 337

Charleston, West Virginia 25305

Dear Witter:

As bond counsel for the Town of Franklin (the "Issuer™), we wish to advise you that on
May 27, 1994 (the "Closing Date"), the Issuer will deliver the above-captioned bonds (the "Series 1994
Bonds") to the purchaser thereof. A portion of the proceeds of the Series 1994 Bonds will be used to
refund the Issuer’s Waterworks Revenue Bonds, Series A and Series B, dated July 1, 1968 (the "Prior
Bonds"). On the Closing Date, the Issuer will be required to fund an Escrow Fund, pursuant to an

Escrow Agreement dated May 27, 1994, by and between the Issuer and the West Virginia Municipal

Bond Commission, as Escrow Agent.

The Escrow Fund will be funded with $40,173.48 from a portion of the proceeds of the
Series 1994 Bonds and $26,081.95 to be transferred by the West Virginia Municipal Bond Commission
from the sinking funds and the reserve account created therein for the Prior Bonds. The sum of
$40,173.48 from a portion of the proceeds of the Series 1994 Bonds will be delivered by check to the
Escrow Agent on the Closing Date. The transfer from the sinking funds and reserve account therein
created for the Prior Bonds should also be made on the Closing Date.

Pursuant to the Supplemental Resolution of the Issuer adopted May 24, 1994, the Issuer has
directed the Escrow Agent to purchase United States Treasury Bills (collectively, the "T-bill") in the par
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Mr. R. Witter Hallan
Page 2

O

amount of $65,000, maturing June 30, 1994, for settlement on the Closing Date. The proceeds of the
T-bill, together with interest to accrue thereon, and cash in the amount of $1,486.25 deposited in the
Escrow Fund, are shown by the Exhibits to the Escrow Agreement to be in amounts sufficient to fully
pay, on July 1, 1994, the redemption price of the Prior Bonds, such redemption price being $66,486.25.

If you have any questions regarding the foregoing, please feel free to call me.
Very truly yours, )
Vincent A. Collins

VAC/cab

Copy of letter to:
Mayor Warren Waggy
Mr. Daniel B. Yonkosky
Samme L. Gee, Esquire
Jeffrey Bowers, Esquire
Mr. Philip Liggett
Jill Patterson, CPA

05/24/94

FRANKC.Z3

307110/94001




TOWN OF FRANKLIN

$128,000 Waterworks Revenue Bonds,
Series A and B

BOND ORDINANCE

TABLE OF CONTENTS.
Subject

ARTICLE I - STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for this Ordinance
Section 1.02. Findings and Determinations
Section 1.03. Ordinance to Constitute Contract
Section 1.04, Definitions

ARTICLE II - AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE QF BONDS

Section 2.01. Authorization of Bonds

Section 2.02. Description of Bonds

Section 2.03. Execution of Bonds and Coupons
Section 2.04. Negotiability and Registration
Section 2.05. Bonds Mutilated, Destroyed,

Stolen or Lost
Section 2.06. Bonds Not to be Indebtedness
' of the Town
Section 2.07. Security for Bonds
Section 2.08. Form of Bonds and Coupons

(Form of Bond)
(Form of Coupon)
(Provision for Registration)

ARTICLE III - BOND PROCEEDS; REVENUES AND
APPLICATION THEREOF

Section 3.01. Disposition of Bond Proceeds
Section 3.02. Covenants of the Town as to
Revenues and Funds
(A) System Revenue Fund
-(B)- -Disposition-of Revenues

ARTICLE IV - GENERAL COVENANTS OF THE TOWN

Section 4.01. General Statement

Section 4.02. Rates

Section 4.03. Sale of the System

Section 4.04. Covenant Against Encumbrances

Page

[RE Y

(ot BN BN |

10
11
11
12
13

18

19
20
21

3




Section

Section
Section
Section
Section
Section
Section
Section
Section

Section
Section
Section

4.

4.
4.
4.
4,
4.
4.
4.
4.

4.
4.
4.

0S.

06.
07.
08.
09.
10.
11.
12.
13.

14,
15.
16.

Section 4.17.

ARTICLE V -~

Issuance of Pari Passu
Additional Bonds

Covenant to Proceed
Insurancce

Books and Records

Maintcnance of System
Statutory iMortgage Lien
Services Rendered to the Town

Operating Budget

Remedies and Appointment of
Receiver

Enforcement of Collections
No Compcting Franchise
Consulting Engineer
Financing and Continuation
Statements

RATES AND LIEN FOR CHARGES

Section 5.01.
Section 5.02,

ARTICLE VI -

Section
Section
Section
Section

Section
Section
Section
Section

MISCELLANEOUS

6.01. Modification or Amendment

6.02. Refunding of Bonds Permitted

6.03. Covenant of Due Procedure, Etc.

6.04. Severability of Invalid Pro-
vision

6.05. Conflicting Provisions Repealed

6.06. Effective Time

6.07. Statutory Notice

6.08. Table of Contents and Headings

Minimum Rates Established
All Service to be Metered

39
40




TOWN OF FRANKLIN

ORDINANCE AUTHORIZING THE ISSUANCE OF $128,000
WATERWORKS REVLENUE BOMDS, SERIES A AND B, OF

THE TOWN OF FRANKLIN, WEST VIRGINIA, TO FINANCE
PART OF THE COST OF CONSTRUCTION OF ADDITIOXNS,
EXTENSIONS AND IMPROVEMENTS FOR THE WATERINORKS
OF SAID TOWN; DEFINIXG AND PRESCRIBING THE TERMS
AND PROVISIONS OF THE REVENUE BONDS; PROVIDING
FOR THE FIXING, ESTABLISHING AND COLLECTING OF
RATES AND CHARGES FOR TIIE SERVICES AND FACILI-
TIES OF THE WATERWORKS: PROVIDIMG GENERALLY TFOR
THE RIGHTS AND REMEDIES AND SECURITIES OF TIIE
[IOLDERS OF THE REVENUE BONDS; AND PROVIDING WIIEN
THIS ORDINANCE SHALL TAKE EFFECT.

BE IT ORDAINED BY THE TOWN COUNCIL OF THE TOWN OF
FRANKLIN:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITTIONS

- Section 1.01. Authority for this Ordinance. This

ordinance is adopted pursuant to the provisions of Article

12, Chapter 8 of the West Virginia Code (herein called the

. "Act"), and other applicable provisions of law,.

Section 1.02. Findings and Determinations. It is

hereby found, determined and declared as follows:

(A) The Town of Franklin in Pendleton County, State
of West Virginia, now owns a waterworks which is inadequate
for the needs of the public.

(B). It-is..decmed essential, convenient-and desir-
able for the health, welfare, safety, advantage and conveni-
ence of the inhabitants of the Town of Franklin that there be

constructed or acquired additions and extensions to and im-




provements of the existing waterworks of the Town, general-
ly described as the construction or acquisition of addition-
al storage tanks, a filtration plant, replacement of water
lines and additional water lines, all with nccessary facil-
ities and equipment (herein called the "Project'").

{(C) It is necessary for the Town to issue its
revenue bonds in the principal amount of $§128,000 to finance
paft of the cost of the construction of the .roject as here-
‘inafter provided.

(D) The estimated maximum cost of tle construc-
tion hereinabove mentioned is the sum of $528,000, of which
$128,000 will be obtained from the proceeds of the Bonds
herein authorized and the balance from the proceeds of a
Federal grant degignated Project No. 03-1-00398 of Economic
Development Administration in the amount of $400,000.

(E) The cost of su;h construction and acquisition
shall be deemed to include, without being limited tb, but

subject to the provisions of the Loan and Grant Agreement,

the construction or acquisition of the Project, the acquisition

of any necessary property, real, personal, tangible or in-
tangible or interest therein, and any other purposes nec-
essary, incidental, desirable or appurtenant to the construc-
tion and acquisition of the Project; interest on the Bonds
prior to, during and for six months after completion of

such construction to the extent that the revenues of the
System as hereihafter defined are not sufficient therefor;
costs and revenues; expenses for plans, specifications and
surveys; and such other expenses as may be necessary or in-
cidental to the construction of the Project and the financ-

ing authorized by this ordinance.




(F) The period of usefulness of the System after
completion of the Project is not less than forty years.

(G). There are not outstanding any bonds or other
obligations payable out of or secured by any lien on or
pledge of the revenues of the System or any part of such
revenues or of the System.

Section 1.03. Ordinance to Constitute Contract.

In consideration of the acceptance of the Bonds authorized

to be issued hereunder by those who shall hold the same fronm
time to time, this ordinance shall be deemed to be and shall
constitute a contract between the Town and such Bondholders,
and the covenants and agreements hereiﬁ set forth to be per--
formed by the Town shall be for the equal benefit, protection
and security of the legal holders of any and all such Bonds,
and the coupons appertaining thereto, all which shall be of
equal rank without preference, priority or distinction of any
of the Bonds or coupons over any other thereof, except as
expressly provided therein and herein.

Section 1.04. Definitions. The following terms

shall have the following meanings in this ordinance unless
the text otherwise expressly requires:

"Act" shall mean Article 12, Chapter 8 of the West
Virginia Code as amended.

"Bonds" shall mean collectively the $128,000 Water-
works Revenue Bonds, Series A in the\principal amount of $100,000
and Series B in the principal amount of $28,000, originally au-
thorized to be issued pursuant to this ordinance and shall slso
be deemed to include, where appropriate, the interest coupons
originally attached to said Bonds; and shall also include any
pari passu additional Bonds hereafter issued within the
terms, restrictions and conditions contained in this ordi-

nance, and the interest coupons appertaining to said pari




passu additional Bonds.

"Consulting Engincer;l shall mean John McNair §
Associates, Consulting FEnginccrs, of Wayneshoro, Virginia.
or any engineer or firm of engineers which shall at any
time hereafter be retained by the Town as Consulting En-
gineer for the System.

"Facilities'" shall mean all the facilities of
the System and also ény facilities which may hereafter be
added to the System by any additions, betterments, exten-
sions and improvements thereto and properties, furniture,
fixtures or equipment therefor, hereafter at any time con-
structed or acquired.

"Fiscal Year' shall mean each year beginning on
July 1 and ending on the succeeding June 30:

"Holder of the Bonds" or "Bondholder" or any
similar term shall mean any person who shall be the bearer
or owner of any outstanding Bond or Bond; registered to
bearer or not registered, or the registered owner of any
outstanding Bond or Bonds which shall at the time be reg-
istered other than to the bearer or of any coupon repre-
senting interest accrued or to accrue on said Bonds.

"Net Revenues' shall mean the balance of the
gross revenues, as defined below, remaining after deduction
only of operating expenses, as defined below.

"Operating Expenses' shall mean the current ex-
penses, paid or accrued, of operation and maintenance of the

_System and its facilities, :and shall include without limiting
the generality of the foregoing, insurance premiums, salar-
ies, wages and administrative expenses of the Town relating
and chargeable solely to the System, the accumulation of

appropriate reserves for charges not annually recurrent but




which are such as may reasonably be expected to be incurred,
a sum not to exceed 1/6 of the amount estimated in the cuf-
rent annual budget for costs of operation and maintenance of
the System, and such other reasonable operating costs as are
normally and regularly included under recognized accounting
practices.

"Project" shail mean the additions, extensions and
improvements for thc existing Waterworks of the Town to be
constructed, acquired and financed in part with the proceeds
of the Bonds as in this ordinance provided.

"Revenues' or ''gross revenues'" shall mean all rates,
rents, fees, charges or other income received by the Town,
or accrued to the Town, or ény department, Board, agency or
instrumentality thereof in control of the management and op-
eration of the System, from the operation of the System, and
all parts thereof, all as calculated in accordance with sound
accounting practices.

"System” shall mean the complete waterworks of the
Town, including the Project and all facilities and other
property of every nature, real, personal, tangible or in-
tangible, now or hereafter owned, held or used in connection
with-the waterworks and water facilities of the Town, and
shall also include any and ali additions, extensions) im-
provements, properties or other facilities hereafter at any
time acquired or constructed for the waterworks.

__'Town™ shall mean the Town of Franklin, in Pendle-
ton County, West Virginia, and, where appropriate, shall al-
so mean the Town Council thereof.

"Loan and Grant Agreement' shall mean the Loan and

Grant Agreement between the Town and the United States De-




partment of Commerce, Economic Development Administration,
for Project No. 03-1-00398, the offer for which is dated
July 28, 1967, and shall include all amendments and waivers
thereof.

"Series A Bonds' shall mean the Series A Bonds
hereby authorized.

""Series B Bonds' shall mean the Series B Bonds
hereby authorized.

Words importing singular number shall include
the plural number in each case and vice versa, and words

importing persons shall include firms and corporations.




ARTICLE II

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND TSSUL OF BONDS

Section 2.01. Authorization of Bonds. Subject and

pursuant to the provisions of this ordinance, Bonds of the
Town, to be known as "Waterworks Revenue Bonds, Series A" in
the aggregate principal amount of not exceeding One Hundred
Thousand Dollars ($100,000), and Bonds to be known as "Water-
works Revenue Bonds, Series B" in the aggregate principal
amount of $28,000 are hereby authorized to be issued for the
purpose of financing part of the cost of-construction of the
Project as authorized by this ordinance. Pending issuance of
the definitive Bonds, temporary or interim certificates in the
form of fully registered bonds may be issued; exchangeable on
ninety days' notice to the Town and at the expense of the Town,
for definitive Bonds.
Section 2.02.

Description of Bonds. The Bonds

shall be dated the first day of July, 1968, shall be in the
denomination of $1,000 each, the Series A Bonds to be numbered
Al to Al100, inclusive, and the Series B Bonds to be numbered

Bl to B28, inclusive, shall bear interest, payable semiannually
on January 1 and July 1 of each year, at a rate or rates of

not exceeding four and one-fourth per centum (4-1/4%) per an-
num fo; the Series A Bonds and not exceeding the rate of five
per centum (5%) per annum for the Series B Bonds, and the
minimum price therefor shall be as provided in the Act. Series
A Bonds maturing in the years 1970 to 1979, both inclusive, .
shall not be redeemable prior to their respective stated dates
of maturity. Series A Bonds maturing in the years 1980 to

1999, both inclusive, shall be redeemable prior to their re-

spective stated dates of maturity, at the option of the Town,




in whole or in part, but in inversc numerical order if less
than all, on January 1, 1979, or on any interest payment date
thercalter, at the price of par value thercof and accrucd
interest to the date of recdemption, plus a premium as follows,
expressed as a percentage of the par value of the Series A
Bonds called for redemption:

3% if redeemed January 1, 1879, through July 1, 1984;

2% if redeemed January 1, 1985, through July 1, 1989;

1% if redeemed January 1, 1990, through July 1, 1994;

0% if redeemed after July 1, 1994.

The Series B Bonds shall be redeemable on any inter-
est payment date at the par value thereof plus interest accrued
to the date of redemption, Series B Bonds to be redeemed to be
selected by lot by the Mayor of the Town.

Redemption of Series A and Series B Bonds shall be
on the basis of four Series A Bonds redeemed concurrently with
one Series B Boﬁd on and after January 1, 1979; and prior to
January 1, 1979, Series B Bonds may be redeemed without
concurrent redemption of Series A Bonds.

A notice of the redemption of any of the Bonds shéll
be published at least once not less than thirty nor more than
sixty days prior to the date of redemption in a financial jour-
nal published in the City of New York, New York; or actual ho-
tice in writing shall be given by registered or certified
mail not less than thirty days prior to the date fixed for
redemption. Interest shall cease upon any of the Bonds so
called for prior redemption on the date fixed for redemption,
provided payment in full of the redemption price therecof. has
‘been duly made or provided for. .

The Series A Bonds shall mature serially in numer-
ical order, lowest numbers first, on the first day of July of

each year, as follows:




Year Amount Year Amount Year Amount

1970 $ 1,000 1980 $ 2,000 1990 $ 4,000
1971 1,000 1981 2,000 1991 4,000
1972 1,000 1982 3,000 1992 4,000
1973 2,000 1983 3,000 1993 5,000
1974 2.000 1984 3,000 1994 5,000
1975 2,000 1985 3,000 1995 5,000
1976 2,000 1986 3,000 1996 5,000
1977 2,000 1987 3,000 1997 6,000
1978 2,000 1988 3,000 1998 6,000
1979 2,000 1989 4,000 1999 10,000

The Series B Bonds shall so mature serially on the
first day of July, $10,000 in 2000, $10,000 in 2001 and
$8,000 in 2002.

The Bonds shall be issued in coupon form, shall be
payable with respect to both principal and interest in lawful
money of the United States of Americé at the office of the
State Siﬁking Fund Commission, Charleston, West Virginia, or
at First National City Bank, City and State of New York, at
the option of the holder, and shall bear interest from their

date, payable in accordance with and upon the surrender

8a.




of the appurtenant interest coupons as they severally ma-
ture.

Section 2.03. Execuiiun of Bonds and Cuupons.

The‘Bonds shall be executed in the name of the Town by its
Mayor and its corporate seal shall be affixed thereto or
imprinted thereon and attested by its Town Recorder, the
signature of either of whom, but not both, may be by fac-
simile. 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 Tan Before the B;nds so signed and
éealea shall have been actually sold and delivered, such
Bonds may nevertheless be sold and delivered as herein pro-
vided and may be issued as if the person who,signéd or
sealed such Bonds had not ceased to hold such office. Any
Bond may be signed and sealed on behalf of the Town by such
rerson as at the actual time of the execution of such Bonds
shall hold the proper office in the Town, although at the
date of such Bond such person may not have héld such office
or may not have been so authorized.

The coupons to be attached to the Bonds shall be
authenticated with the facsimile signatu;es of the presént
or any f;ture Mayor and Recorder of the Town, and the Towﬁ
may adopt and uée for that purpose the facsimile signature
of any pé;son who shall have been such Mayor or Recorder at
any time on or after the date of the Bonds, notwithstanding
that he may have cecased té be such Mayor or Recorder at the

“time when said Bonds shall be actually sold and delivered.

Section 2.04. Negotiability and Registration.

The Bonds shall be and have all the qualities and incidents

of negotiable instruments under the law merchant and the




Uniform Commercial Code of the State of West Virginia, and
shall pass by declivery except when registered as hercinafter
provided.

The Bonds may be registered at the option of the
holder as to principal only in the Bond Register of the
Treasurer of the State of West Virginia, Charleston, West
Vigginia, such registration to be noted on the Bonds in the
space provided therefor and thereafter no transfer of any
Bond so registered shall be valid ﬁnless made at said office
by the registered owner, or by his‘duly authorized agent or

representative, and similarly noted on such Bond, but any

" Bond may be discharged from registration by being in like

manner transferred to bearer and thereupon transferability
by delivery shall be restored. At the option of the holder
any such Bond may thereafter again from time to time be
registered or transferred to bearer as before. Such regis-
tration shall not affect the negotiability of the coupons
which shall continue to pass by delivery.

- Section 2.05. Bonds Mutilated, Destroyed, Stolen

or Lost. 1In case any Bond shall become mutilated or be de-
stroyed, stolen or lost,. the Town may in its discretion is-
sue and delivef a new Bond with all unmatured coupons at-
tached of like tenor as the Bond and attached coupons, if
any, so mutilated, destroyed, stolen or lost, inlexchange
and substitution for such mutilated Bond, upon surrender and

cancellation of'such.mutilated Bond and attached coupons,

Af ahy, or in lieu of and substitution for the Bond and at-

tached coupons, if any, destroyed, stolen or lost, and upon
the holder's furnishing the Town proof of his ownership
thereof and satisfactory indemnity and complying with sneh

other reasonable regulations and conditions as the Town may

10.




prescribe and paying such expenses as the Town may incur. All
Bonds and coupons so surrendered shall be canceled by the Re-
corder and held for the account of the Town. If any such Bond
or coupon shall have matured or be about to mature, instead of
issuing a substitute Bond or coupon, the Town may pay the same,
upon being indemnified as aforesaid, and, if such Bond or cou-
pon be lost, stolen or destroyed, without surrender thereof.

Any such duplicate Bonds and coupons issued pursuant
to this Section 2.05 shali constitute original, additional
contractual obligations on the part of the Town, whether or not
the lost, stolen or destroyed Bonds or coupons be at any time
found by anyone, and such duplicate Bonds and coupons shall be
entitled to equal and proportionate benefits with all other
Bonds and coupons issued hereunder as herein provided for each
Series.

Section 2.06. Bonds Not to be Indebtedness of the

Town. Neither the Bonds nor coupons shall, in any event, be or
constitute an indebtedness of the Town, but shall be payable
solely from the net revenues derived from the operation of the
System as herein provided. No holder or holders of any of the
Bonds shall ever have the right to compel the exercise of the
taxing power of the Town to pay the Bonds or the interest thereon.

Section 2.07, Security for Bonds. The payment of the

debt servicé of all the Series A Bonds shall be secured forthwith
equally and ratably by a first lien on the net revenues derived
from the System, and payment of the debt sérvice of all the Series
B Bonds shall be secured forthwith equally and ratably by a lien

on such net revenues second only to the said first lien in favor

" of the Series Awééﬁdg, such lien in favor of the Series B Bonds
being junior and subordinate to the lien in favor of the Series
A Bonds. The net revenues derived from the System in an amount

sufficient to pay the principal of and interest on the Bonds,

and to make the payments into the

11.




Sinking Fund hercinafter provided for, are hereby irrevoca-
bly pledged to the payment of the principal of and interest
on ithe psonds as the same become due and for the making of
such payments.

Section 2.08. Form of Bonds and Coupons. Subject

to the provisions of this ordinance, the text of the interim
certificates in the form of fully registered Bonds, the
coupon Bonds, the provision for registrafion to be endorsed
thereon and the coupons shall be of substantially the follow-
ing tenor, with such omissions, insertions and variations

as may be authorized or permitted by this ordinance or any
subsequent ordinance or resolution adopted prior to the

issuance thereof:

12,




(FORM OF DEFINITIVE BONDS)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF PENDLETON
TOWN OF FRANKLIN
WATERWORKS REVENUE BOND, SERIES _

No. $1,000

THE TOWN OF FRANKLIN, in the County of Pendleton,
State of West Virginia, a municipal corporation created and
existing under the laws of the State of West Virginia, for
value received, hereby promises to pay to the bearer, or, if
this Bond be registered, to the registered holder as herein
provided, on the first day of July, 19 , from the net reve-
nues hereinafter mentioned, the principal sum of

ONE THOUSAND DOLLARS '

»with interest thereon at the rate of _ per
centum ( %) per annum, payable semiannually oh the first
day of January and the first day of July of each year, upon
the presentation and surrender of the annexed coupons as they
severally fall due. Both principal of and interest on this
Bond are payable in lawful money of the United States of
America at the office of the State Sinking Fund Commission,
Charleston, West Virginia, or, at the option of the holdér,
at First National City Bank, New York, New York.

The Bonds of the issue of which this Bond is one
are,subject‘to redemption prior to maturity upbn the notice,
terms and conditions provided in the ordinance hereinafter

~mentioned.

13.




This Bond is one of an authorized issue of Bonds
in the aggregate principal amount of Oné [lundred Twenty-
Eight Thousand Dollars (§128,000) of like date, Series A
in the principal amount of $100,000 and Series B in the
principal amount of $28,000, Series B being junior and
subordinate to Series A as to lien and source of and security
for payment. The Series A and B Bonds are issued to finance
part of the cost of the construction and acquisition of
additions, extensions and improvements for the waterworks
of the Town, under the éuthority of and in full compliance
with the Constitution and statutes of the State of West
Virginia, including particularly Article 12, Chapter 8 of
the West Virginia Code (herein called the ”Act”) and other
applicable statutes, and an ordinance duly adopted by the
Council of said Town.

This Bond and the coupons appertaining hereto are
secured by a statutory mortgage as provided in the Act, and
are payable solely from, and secured by a lien upon and
pledge of, the net revenues derived from the operation of
said Waterworks of the Town with monthly payments from such
net revenues to be made‘into the Sinking Fund with the State
Sinking Fund Commission for payment of the principal hereof
and interest hereon, in the manner provided in said ordinance,

and do not and shall not in any event constitute an indebted-

14.




ness of the Town within the meaning of any constitutional,
statutory or charter provisions or limitations, and the Tlown
shall not be obligated to pay this Bond or the interest there-
on except from the net revenues of said Waterworks as pro-
vided in said ordinance. Neither the credit nor the taxing
power of the Town shall be deemed to be pledged to, nor shall
a tax ever be levied for, the payment of the principal of or
interest on this Bond. The Town covenants with the holders
of the Bonds of the issue of which this Bond is one to
establish and at all times maintain such rates and collect
such charges for the services and facilities of said
Waterworks and to revise the same from time .to time, whenever
.necessary, as will always provide revenues in each fiscal
year sufficient to pay at least oné hundred twenty per centum
(120%) of the amount of principal and interest on said Bonds
maturing and becoming due in such fiscal year and one
hundred per centum (100%) of the necessary expenses of
operating and maintaining the said Waterworks during such
fiscal year, and the Town has entered into certain other
covenants with the holders of the Bonds of the issue of
which this Bond is one, for the terms of which reference
is made to said ordinance,.

Pari passu additional Bonds of the Town may be
issued under the provisions and restrictions contained in

said ordinance.
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It is hereby certified and recited that all acts,
conditions and things required to exist, to happen and to
be performed precedent to and in the issuancg of this Bond,
exist, have happened and have been performed in reguiar and
due form and time as required by the laws and Constitution
of the State of West Virginia applicable thereto, and that
the issuance of this Bond and of the issue of Bonds of which
this Bond is one is not in violation of any constitutional,
statutory or charter limitation of indebtedness.

This Bond, under the provisions of the Act is, and
has all the qualities and incidents of, a negotiable instru-
.ment under the Uniform Commercial Code of the State of West
Virginia.

This Bond may be registered as to-principal only
in accordance with the provisions endorsed hereon.

This Bond and the interest hereon are exempt from
all taxation by the State of West Virginia or any county,

municipality, political subdivision or agency thereof.

IN WITNESS WHEREOF, the Town of Franklin has caused
this Bond to be signed by its Mayor and its corporate seal
to be iﬁprinted hereon and attested by its Recorder, and
the annexed inteéest coupons. to be executed Wwith the facsim-~
ile signatures of said Mayor and said Recorder, all as of

the first day of July, 1968,
TOWN OF FRANKLIN

By

ATTEST: Mayor

(SEAL)

Recorder
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(Form of Coupon)

*On the first day of , 19 , unless the

Bond to which this coupon was originally attached shall be

redeemable prior to mafuriﬁy and shall have been duly called
for prior redemption and payment of the redemption price
duly made or provided for, the Town af Franklin, West Virgin-
ia, will pay to the bearer at the office of the State Sink-

ing Fund Commission, Charleston, West Virginia, or, at the

.option of the holder, at First National City Bank, New York,

New York, solely from the net revenues described in the
Bond to which this coupon is attached, the sum of'

Dollars ($ ) in lawful money of the
United States of America, upon presentation and surrender
of this coupon, being six months! interest then due on its Water-
works Revenue Bond, Series __ |, _ dated July 1, 1968,

No. ;

TOWN OF FRANKLIN

By (facsimile signature)
Mayor

ATTEST:

(facsimile sisnature)
‘Recorder

(Note to Printer: Line up numbers, dates
and amounts in right column) :
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PROVISION FOR REGISTRATION

This Bond riay be registeﬁed in the name of the holder
_as to princigal only on btooks kept by the Treasurer of the State
.of West Virgipia, such registration being noted hereon in thé
registration glank below, after which no transfer shall be Jalid
unless made on said books by the registered holcder or his agent
or representative duly authorized, and similarly noted in said
registration blank below, but it may be discharged from regis-
tration by being t}ansferred to bearer, after wﬂich it shall
be transferable by delivery. At the opiion 5f the holder,
this Bond shall again be subject to succes§ive registrations
and transfers as before. The principal of this Bond, if reg-
istered, shall be payable only to the registered owner or his
legal repreéentative. Notwithsténding the registrétion of

this Bond, the coupons shall remain payable to bearer and

shall continue to be transfereble by delivery merely.

(Yo writing on this Bond except
" by the Treasurer of the State of
Wes®t Virginia as Registrar.)
Date of In Whose . )
Registration Name Registered Registrar
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF PENDLETON
TOWN OF FRANKLIN
WATERWORKS REVENUE BOND, SERIES A

No. AR-1 $100,000

THE TOWN OF FRANKLIN, in the County of Pendleton,
State of West Virginia, a municipal corporation created and
existing under the laws of the State of West Virginia, for
value received hereby promises to pay to the UNITED STATES
OF AMERICA, SECRETARY OF COMMERCE, or his successor (herein
sometimes called the '"Payee"), or his registered assigns
(herein sometimes called the '"Alternate Payee"), the prin-
cipal sum of

ONE HUNDRED THOUSAND DOLLARS ($100,000)

on the first day of July in years and installments as fol-

lows:

Year Amount Year Amount Year Amount
1970 $1,000 1980 §2,000 1990 $ 4,000
1971 1,000 1981 2,000 1991 4,000
1972 1,000 1982 3,000 1992 4,000
1973 2,000 1983 3,000 1993 5,000
1974 2,000 1984 3,000 1994 5,000
1975 2,000 1985 3,000 1995 5,000
1976 2,000 1986 3,000 1996 5,000 -
1977 2,000 1987 3,000 1997 6,000
1978 2,000 1988 3,000 1998 6,000
1979 2,000 1989 4,000 1999 10,000

in lawful money of the United States of America and to pay
interest on‘the balance of said principal sum from time to
time remaining unpaid, in like lawful money, at the rate of
four and one-fourth per centum (4-1/4%) per annum semiannual-
ly on January 1 and July 1 of each year, commencing January
1, 1969, until the principal amount hereof has been paid.
During the time the Payee is the registered owner of this
Bond, payment of the principal installments and interest due

shall be made at the Federal Reserve Bank of Richmond, Rich-
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mond, Virginia, or such other Fiscal Agent as the Payee shall
designate (herein called "Fiscal Agent"). During such time
as an Alternate Payee is the registered owner hereof; said
payments éhall be made at the office of the State Sinking
Fund Commission of WestIVirginia, Charleston, West Virginia,
or at the option of the Alternate Payee at First National City
Bank, New York, New York (herein called the "Alternate Paying
Agent"). Payments of principal and interest, including pre-
payments of installments of principal as hereinafter provided,
shall be noted on the Payment Record made a part of this Bond
and such payment shall fully discharge the obligation of the
Town herein to the extent of the payments so made. Upon final
- payment of the principal and interest, this Bond shall be
surrendered to the Town for cancellation.

This Bond, designated as "Town of Franklin Waterworks
Revenue Bond, Series A" (herein called the "Bond") constitutes
the entire principal amount of Series A of such issue. Also
constituting a part of such issue are the Series B Bonds in
the aggregate principal amount of $28,000, such Series B Bonds
being junior and subordinate to Series A as to lien and source
of and security for payment. The Series A and Series B Bonds
are issued to finance part of the cost of the construction and
acquisition of additions, extensions and improvements for the
waterworks of the Town under the authority of and in full
comﬁliance with the Constitution and statutes of the State of
West Virginia, including particularly Article 12, Chapter 8 of
the West Virginia Code (herein called the "Act') and other
applicable sééfﬁtég ;ndran ofdinénéérdﬁlf aaopfed by tHe7Counci1
of said Town. This Bond is secured by a statutory mortgage as
provided in the Act and is payable solely from and secured by

a first lien upon and pledge of the net revenues derived from
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the operation of the waterworks of the Town with monthly
payments from such net revenues to be made into the Sinking
Fund with the State Sinking Fund Commission for payment of
the principal hereof and interest hcreon, in the manner
provided in said ordinance, and do not and shall not in any
event constitute an indebtedness of the Town within the
meaning of any constitutional, statutory or charter provi-
sions or limitations, and the Town shall not be obligated

to pay this Bond or the interest hereon except from the

net revenues of said Waterworks as provided in said ordinance.
Neither the credit nor the taxing power of the Town shall be
deemed to be pledged to, nor shall a tax ever be levied for,
the payment of the principal of or interest on this Bond.

The Town covenants with the holders of the Bonds of the issue
of which this Bond is one to establish and at all times
maintain such rates and collect such charges for the services
and facilities of said Waterworks and to revise the same from
time -to time, whenever necessary, as will always provide .
revenues in each fiscal year sufficient to pay at least one
hundred twenty per centum (120%) of the amount of principal
and interest on said Bonds maturing and becoming due in such
fiscal year and one hundred per centum (100%) of the neces-
sary expenses of operating and maintaining the said Water-
works during such fiscal year, and the Town has entered into
certain other covenants with the holders of the Bonds of the
issue of which this Bond is one, for the tefms of which ref-
erence is made.to said ordinance.

As provided in said ordinance, this Bond is exchange-
able at the sole expense of the Town at any time upon ninety
days' notice at the request of the registered owner hereof
and upon surrender of this Bond to the Town for Series A

negotiable coupon Bonds payable to bearer, registrable as to




O

principal only of the denomination of $1,000 ecach in an
aggregate principal amount equal to the unpaid principal
amount of this Bond.

In addition to the installments of principal
required td be paid as hercinabove set forth, principal
installments du€ on and after July 1, 1980, or any portion
thereof, in multiples of $1,000, may be prepaid on.any
interest payment date commencing January 1, 1979, in in-
verse chronological order of installments, at the following
prices (expressed in terms of a percentage of the principal
amount of such prepayment), plus accrued interest to the
'date of prepayment: 103% if paid on or prior to July 1,
1984; 102% if paid thereafter and on and prior to July 1,
1989; 101% if paid thereafter and on or prior to July 1,
1994; 100% if paid after July 1, 1994, So long as the
registered owner hereof shall be the Payee, the entire un-
paid principal amount hereof, or from time to time in the
inverse chronological order of installments, such lesser
portions thereof in multiples of $1,000 as may be determined
upon by the Town, may be prepaid on any interest payment date
at the principal amount thereof, plus accrued interest to
the date of such prepayment. |

Notice of any such optional prepayment shall be
given not more than sixty nor less than thirty days prior
to the date of prepayment to the registered owner hereof by
registered or certified mail stating such prepayment date,
the--amount of principal- to be prepaid and -the premium, if
any.

This Bond may be assigned, and upon such assignment
the assignor shall promptly notify the Treasurer of the

State of West Virgiﬂia by registered mail and the Alternate
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Payce shall surrender this Bond to said Treasurer for
transfer on the Registration Records and verification of
the endorsements made on the Payment Record hereto attached
of the porfion of the principal amount hereof and interest
hereon paid or prepaid and every such assignece shall take
this Bond subject to such condition.

Pari passu additional Bonds of the Town on a
parity with the Series A Bonds represented by this Bond
may be issued under the provisions and restrictions
contained in said ordinance.

It is hereby certified and recited that all acts,
conditions and things required to exist, to happen and to
be performed precedent to and in the issuance of this
Bond, exist, have happened and have been performed in reg-
ular and due form and timc aé required by the laws and
Constitution of the State of West Virginia applicable
thereto, and that the issuance of this Bond and of the
issue of Bonds of which this Bond is one is not in violation
of any constitutional, statutory or charter limitation of
indebtedness.

This Bond and the interest hereon are exempt from
all taxation by the State of West Virginia or any county,
municipality, political subdivision or agency thereof.

IN WITNESS WHEREOF, the Town of Franklin has caused
this Bond to be signed by its Mayor and its corporate seal
to be affixed hereto and attested by its Recorder, all as

of the first day of July, 1968.

TOWN OF FRANKLIN

By

Mayor
ATTEST:

(SEAL)

Recorder
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(FORM OF ASS 1GNMENT)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells,

assigns and transfers unto

all the right, title and interest of the undersigned in and

to this Bond.

Date:

In the Presence of:

O




PAYMENT RECORD

Name of
Interest Paying Agent,
Principal Principal Payment Authorized Offic-
Due Date Payment Bal. Duec (4-1/4%) Date Paid ial and Title

January 1, 1969

July 1, 1969

(Show all interest payment dates and all
principal payments)
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PRINCIPAL INSTALLMENTS ON WHICH PAYMENTS
HAVE BLEN MADE PRIOR TO MATURITY

Name of
PRINCIPAL DUE Paying Agent,
' Principal Authorized Offic-
Date Amount Payment Balance Date Paid ial and Title
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ARTICLE III

BOND PROCEEDS; REVENUES AND
APPLICATION THERLOF

Section 3.01. Disposition of Bond Proceeds. Ex-

cept as hereinafter in this section provided, all moneys
received from the sale of any or all the Bonds and the pro-
ceeds of the aforesaid federal grant and the proceeds of
any temporary construction financing shall be deposited by
the Town in a special fund in a bank or trust company which
is a member of the Federal Deposit Insurance Corporation,
which fund is hereby created and designated as the "Town

of Franklin - Conmstruction Fund, EDA Project No..03-1:00398”
(herein called the Construction Fund"). The moneys in said
fund shall be scecured at all times by the deposit by said
bank or trust company of direct obligations of the United
States of America having a market value at least equal to
the amount of méneys in said fund in excess of $15,000.
Moneys in said fund shall be expended by the Town solely

for the purposes provided in this ordinance. The honeys in
the Construction Fund shall be used only for the purpose of
paying the cost of the Project. Any moneys in the Con-
struction Fund not immediately needed for said purpose may,
with the approval of the Consulting Engineer, be invested

in direct obligations of the United States of America having

a maturity of not more than one year. Any balance in the

~Construction Fund -after—thecompletion-of -the-Project-shall

be disposed of in accordance with the Loan and Grant Agree-

ment.
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All moncys rececived upon sale of the Bonds as ac-
crued interest on the Bonds to the date of delivery thereof
and such part of the Bond proceecds as represents capitalized
interest shall be immediately deposited by fhe Town in the

Sinking Fund.

Section 3.02. Covenants of the Town as to Reve-

nues and Funds. So long as any of the Bonds shall be out-

standing and unpaid, or until there shall have been set apart
in the Sinking Fund and Reserve Account therein, hereinafter
established, a sum sufficient to pay, when due, the entire
principal. of the Bonds remaining unpaid together with inter-
est accrued and to accrue thereon, the Town covenants with
the holders of any and all Bonds issued pursuant to this or-

dinance as follows:

(A) System Revenue Fund. The entire gross

revenues derived from the operation of the System, and all
parts thereof, shall be deposited as collected by the Towﬁ
in a special fund in a bank or trust company in the State of
Wesf Virginia which is a member of the Federal Deposit In-
surance Corporation, which Fund (herein'called the "Revenue
Fund") is hereby established. The Revenue Fund shall cgn—
stitute a trust fund for the purposes provided in this or-

dinance and shall be kept separate and distinct from all
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other funds of the Town and used only for the purposes and

in thc manncr provided in this ordinance.

(B) Disposition of Revenues. Al; revenues at any
time on dcposit in the Revenue Fund shall be disposed of
only in the following order and priority:

(1) The Town shall first each month pay from the
moneys in the Revenue Fund all current Operating Expenses of
the System, as defined in Section 1.04 hereof. |

(2) The Town shall next, béfore the end of each
ﬁonth, transfer from the Revenue Fund-and remit to the State
Sinking Fund Commission, for deposit into the "Sinking Fund, "
which is hereby established, one-sixth of the.amount requ;red
to pay the interest which will mature and become due on the
next integest payment date; and beginning with the month of
July , 1969, the Town shall also monthly transfer from the
Revenue Fund and remit to the State Sinking Fund Commission
for deposit into the Sinking Fund, one-twelfth of the amount
required to pay the principal which will mature and become
due on the next succeeding July 1, which payments for
principal and interest requi:ed to be remitted to the State
Sinking Fund Commission in each June and December shall
be so remitted not later than each June 15 and December
1s5. |

The Town shall also, from the Revenue Fund, remit
to the State Sinking Fund Commission, at such times as the
State Sinking Fund Commission shall require, such additional

sums as shall be nccessary to pay the fisc%}ﬂgbgigg§thgrﬁgru

paying the Bonds and the interest thereon.
The State Sinking Fund Commission is hereby desig-
nated as the Fiscal Agent for the administration of the Sink-

ing Fund created hereunder, and all amounts required for said
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Sinking Fund shall be remitted to the State Sinking Fund Commis-

sion from said Revenue Fund by the Town at the times provided herein.

Moneys in the Sinking Fund shall be used first to pay
maturing principal and interest on the Series A Bonds, and next
maturing principal and interest on the Series B Bonds after prin-
cipal and interest payments maturing on the Series A Bonds have
been paid in full.

Moneys in the Sinking Fund shall be used only for the
purpose of paying principal of and interest on the Bonds as the
same shall become due.

The Town shall next, from the Revenue Fund, remit prior
to the end of each fiscal year to the State Sinking Fund Commis-
sion, for deposit in a Reserve Account hereby established in the
Sinking Fund, thfee-fourths of the balance in the Revenue Fund;
provided, however, that no further payments'need be made into the
Reserve Account when there shall have been deposited therein, and
so long as there shall remain on deposit therein, an amount equal
to the largest amount of principal and interest which will mature
and become due on the Bonds in any succeeding year.

Moneys in the Reserve Account shall be used only for
the purposes of the payment of maturing principal of or interest
on first the Series A Bonds, and next the Series B Bonds, when
other moneys in the Sinking Fund are insufficient therefor, and
for no other purpose. Any moneys withdrawn from the Reserve
Account for the payment of principal of and interest on the Bonds
shall be restored thereto from the first revenues available after
the payment of all sums required for principal of and interest

on the Bonds.

(3) After all the foregoing payments and provi-
sions have been met, from the revenues remaining in said
Revenue Fund the Town shall, prior to the end of each fiscal
year, pay into a fund to be known as the '"Depreciation Ac-
count," which is hereby established, the balance remaining

in the Revenue Fund; provided, however, that no further
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payments nced be made into the Depreciation Account when
there shall have bcen deposited therein, and so long as
there shall remain on deposit therein, the sum of $65,000.
The moneys in the Depreciation Account shall be used first
to meet any deficiencies in the Sinking Fund and the Re-
serve Account therein, and next for payment of the costs
of replacement, improvement or addition to the capital as-
sets of the System.

The Depreciation Account shall be deposited in
and maintained with a bank or trust company in the State of
West Virginia which is a member of the Federal Deposit In-
surance Corporation. The moneys in the Depreciation Account
may, in the discretion of fhe Tan, be invested and rein-
vested in direct obligations of, or obligations the payment
of the principal of and intérest on which is guaranteed by,
the United States of America.

The Town may, in its discretion, use any surplus
moneys in the Revenue Fund, after all the"above payments énd
provisions have been met, for the redemption of Bonds then
callable at prices not greater than the then redemption
price thereof, or shall deposit such surplus moneys in the
Depreciation Account.

The Town in its discretion may deposit all or any
of the funds in the Depreciation Account into the Sinking
Fund when such deposit will result in there beiné a suffi-
cient sum in the Sinking Fund and the Reserve Account there-
in to purchase and redeem all Bonds outstanding.

“"m'w"KIIWfHéW¥EHH§W5EBVIHEHW¥6f“fﬁ“fhfgW§é€fi6h 3.02
shall constitute trust funds and shall be used‘only for the
purposes and in the order provided herein. The moneys in
excess of the sum of $§15,000 in the Revenue Fund and the De-

preciation Account shall at all times be secured, to the
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full extent therecof in excess of the sﬁm of $15,000, by di-

<:> i rect obligations of the United States of America, or sﬁch
other obligations as shall be eligible as éecurity for de-
posits of State and municipal funds under the laws of the
State of West Virginié,

If on any payment date the revenues are insuffi-
cient to place the required amount in any of the funds as
hereinaﬁove provided, the deficiency shall be made up in
the subsequent payments in addition to the payment%_which
would otherwise be required to be madé into the funds on

the subsequent payment dates.




ARTICLE IV

GENERAL COVENANTS OF THE TOWN

Section 4.01. General Statement. So long as any

of the Bonds shall be outstanding and unpaid, or until there
shall have been set apart in the Sinking Fund a sum suffic-
ient to pay when due, or redeem prior to maturity, the entire
principal of the Bonds remaining unpaid, together with inter-
est accrued and to accrue thereon and any redemption premiums
applicable, the covenants and agreements contained in this
Article IV, and in this ordinance, shall be and constitute
-valid and legally binding covenants between the Town and the
holders from time to time of the Bonds and the interest cou-

pons appertaining thereto.

Section 4.02, Rates. The Town will, in the man-

ner provided in thé Act, fix such rates and collect such
rentals, fees or other charges for the services and facili-
ties of the System, and revise the same from time to time
whenéver necessary, as will always provide revenueé in each
fiscal year sufficient to pay at least one hundred twenﬁy
per centum (120%) of the amount of the ﬁrincipal of and
interest on the Bonds maturing and becoming'due in such fis-~
cal year, and one hundred per centum (100%) of the necessary
expenses of operating and maintaining the System during such
fiscal year, and such rates, fees, rentals and other charges

shall not be reduced so as to be insufficient to provide ade-

quate revenues for such purposes.

Section 4.03. Sale of the System. The System may

be sold, mortgaged, lcascd, or othcrwisc disposed of only as
a whole, or substantially as a whole, and only if the net

proceeds to be realized shall be sufficient fully to pay or
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redeem at or prior to maturity all the Bonds. The procceds
from such gale, mortgage, lease or othcr'dispositién of the
System chall immediately be remitted to the State Sinking
Fund Commission and the Town shall direct said Commission to
apply such proceeds té the payment of principal and interest
at maturity of Bonds then due, or the redemption prior to ma-
tugity; at the redemption price,.of all outstanding Bonds.
Any balance remaining after the redeéption or payment of all
the Bonds and interest thereon shall be remitted to the Town
by said St;te Sinking Fund Commission unless necessary for

. the paymenﬁ of other obligations issued by the Town and pay-
able out of the revenues of the System.

. The foregoing provision notwithstanding, the Town
shall have and hereby reserves the right to sell, lease or
otherwise dispose of any of the property comprising a part
of the System hereafter determined in the manner provided
herein to be no longer necessary, useful or profitable iﬁ'
the operation thereof. Prior to any such sale, lease or
other disposition of said property, if the amount to be re-
ceived therefor is not in excess of Ten Thousand Dollars
($10,000), the Council or any duly authorized officer
in charge of the System shall make a finding in writing de-

- termining that such property comprising a part of the System
is no longer neccessary, useful or profitable in the operation
thereof, and such proceeds shall be deposited in the Depre-
ciation Account and used only as provided herein for such
,,_,fa,,l?d,,,:,,, S ,_- [ e e i o e e S — -

If the amount to be received from such sale, lease
or other dispoéition of said property shall be in excess of

Ten Thousand Dollars ($10,000) but not in excess of Fiftly

Thousand Dollars (3$50,000), the Mayor or any duly
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authorized officer in charge of the System shall first make
a finding in writing, which shall be approved by the Con-
gulting Enginecr, determiniﬁg that such property comprising
a part of the System is no longer necessary, useful or prof-
itable in the operation thereof, and the governing body of

" the Town shall, by resolution duly adopted, approve and con-
cur in the finding of the Mayor or an& duly author-
ized officer, and authorize such sale, lease or 6ther dispo-
sition of said property. The proceeds derivea from any such
sale, lease or other disposition of said property under the
provisions of this paragraph shall be temitted by the Town
to the St;te Sinking.Fund Commission for deposit in the Sink-
iﬁg Fund and shall be applied only to the redemption of
Bonds of the last.maturitiés then outstandiné or to the pur-
chase of Bonds of the last maturities then outstanding at
prices not greater than the redemption price of sﬁch Bonds.,

Payments of such proceeds into the Sinking Fund
or the Depreciation Account shall ndt reduce the amounts re-
quired to be paid into said Funds by other provisions of
this ordinance.

No sale, lease or other Qispositién of the prop-
erties of the System shall be made by the Town if the pro-
ceeds to be derived therefrom shall be in excess of Fifty
Thousand Dollars ($50,000) and insufficient to pay or redeem
pr&or to maturity all the principal of Bonds then outstand-
ing and all interest thereon to their respective dates of
Ameaemptienwerﬁmatufityjmwithoutmthewprior~approvaiwand*con—m
sent in writing of the holders or their duly authorized rep-
resentatives of at least two-thirds in amount of Bonds then

outstanding. The Town shall prepare the form of such ap-

proval and consent for execution by the Bondholders, or
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their duly authorized representatives, which form shall pro-
vide for the disposition of the proceeds of the sale, lease
or other disposition of such properties of the System.
Notwithstanding the foregoing, so long as any of
the Bonds are held by the Féderal Government, the Town will
not dispose of its title to the System or any useful part
thereof withou£ the written coﬁsent of the Federél Government .

Section 4.04. Covcnant'Against Encumbrances. The

Town has not heretofore issued and there are not now outstand-
ing any obligations whatsoever payable from the revenues of
the System which rank prior to or equally as to lien on and
source and security for payment from such revenues with the
Bonds; and all obligations hereafter issued by the Town pay-
able from the revenues of the System, except pari passu addi-
tional Bonds as herein authorized, shall contain an express
statement thét such obligations are junior and subordinate,

as to lien on and source and security for payment from such
revenues and in all other respects, to the Bonds.

The Town shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or
any other charge, having priority to or being on a parity with
the lien of the ands and any such pari passu additional Bondé,
and the interest thereon, upon any of the income and revenues
of the System pledged as security therefor in this ordinance,
or upon the Syétem, or any part ﬁhereof.

Section 4.05. Issuance of Pari Passu Additional

Bonds. No pari passu additional Bonds, as in this Section de-

fined, payable out of the revenues of the System, shall be is-

sued after the issuance of any Bonds pursuant to this ordinance,

except under the conditions and in the manner herein provided.
(A) No such pari passu additional Bonds shall be is-

sued except for the purpose of financing the costs of the con-

struction or acquisition of extentions, additions and improve-

ments to the System.
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(B) No such pari passu additional Bonds shall be
issued at any time, however, unless and until there has been
procured and filed with the Recorder a written certification
by a certifiecd pyblic accountant not in the regular employ
of tﬁc'Town, based upon the necessary investigation, recit-
ing the conclusion that the net revenuecs, as defined herein
and adjusted as provided below, actually derived from the
System during the twelve consecutive months immediately pre-
ceding the date of the isguaﬁce of such pari passu addition-
al Bonds, shall have been not less than one hundred twenty
per centum (120%) of the/’x largest aggregate amount which
will mature and become due in any succeeding fiscal year
for principal of and interest on the Bonds originglly issued
pursuant to this ordinance then outstanding,.and on any pari
passu additional Bonds theretofore issued pursuant to the
provisions contained in this ordinance then outstanding, and
.on the pari passu additional Bonds then proposed to be issued,

(C) The net revenues actually derived from the Sys~v
tem during the twelve consecutive months immediately preced-
ing the date of the issuance of such pari passu additional
Bonds may, fér the purposes of this Section 4.05, be adjusted
by adding to such net revenues any‘additional net revenues
esfimated in writing by the Consulting Engineer and such cer-
tified public accountant to h&ve been derivable during such
twelve months from the additional facilities to be financed
by fhe pari passu additional Bonds proposed to be issued or,

if the rates, fees or other charges for the services of the

System or any part thereof were increased during such twelve
months, such addition may be in the amount that such actual
net revenues would have been increased if such increased

rates, fces or other charges had becn in effect during all
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such twelve months.

(P) Prior to the issuance of any such pari passu
additional Bonds, the Town shall have entered.into written
contracts for the immediate acquisition or construction of
such additions, extensions or improvements to the System
which are to be financed by such pari passu additional Bonds.

(E) The term "pari passu additional Bonds'", as used
in this Section, shall be deemed to mean additional Bonds
issued under the provisions and within the limitations of
this Section, payable from'the revenués of the System pari
_ passu with Bonds originally authorized and issued pursuant
to this ordinance, and all the-covenants and 6ther provisions
of this ordinance {(except as to details of such pari passu
édditional Bonds inconsistent herewith) shail be for the
equal benefit, protection and security of the holders of any
Bonds originally authorized and issued pursuant to this or-
dinance and the holders of any pari passu additional Bonds
subsequently issued within the limitations of and in compli-
ance with this Section. All such Bonds, regardless of the
time or times of their issuance, shall rank equally with re-
spect to their lien on tge revenues of the System, and their
source and security for payment from said revenues, without
preference of any Bond or coupon over any other. The Town
shall compiy fully with all the increased payments into the
various funds created in this ordinance required for such
pari. passu additionai Bonds, in addition to the payments re-

+quired for Bonds originally issued pursuant to_this cordinance.. .

(F) All pari passu additional Bonds issued pursuant
to this Section shall mature serially on,Juiy 1 of éach year
of maturity, and the semiannual interest thereon shall be pay-

able January 1 and July 1g40f each year.

30.




(G) The term "pari passu additional Bonds" as used
in this Section 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 prigr and superior lien 6n such revenues of the Bonds
issued ?ursuant to this ordinance, and the Town shall not
issue any obligations whatsoever payable from the revenues
of the System, or any part thereof, thch‘rank equally as
to lien on and source and Security for payment from such
revenues with Bonds issued pursuant to this ordinance, ex-
cept in the manner and under the conditions proviaed in this
Section.

‘(H) No pari passu additional Bondé, as in this
Section defined, shall be created at any time, however, un-
less all the payments into the respective Funds provided
for in this ordinance on Bonds then outstanding and all
other payments provided for in this ordinance shall have
been made in full to the date of issuance of pari passu ad-
ditional Bonds and the Town shall have fully complied with
all the covenants, agreeﬁents and terms of this ordinance.

(I) With the written consent in advance of the
original purchaser of the Bonds originally authorized by
this ordinance and anything to the contrary in subsections
(A), (B), (¢) and (D) of this Section 4.05 notwithstanding,
pari passu additional Bonds may be authorized and issued by
-—-the-Town-pursuant-to -supplemental -ordinance in--the--event. .-
that the Bonds hereby originally authorized and issued here-
under should be insufficienf, together with the grant here-
inabove mentioned, to pay all costs of construction of the

Project. Any such additional pari passu Bonds authorized
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and issued under the provisions of this subsection (I) shall
be limited to the aggregate principal amount required to make
‘up any deficiency in_funds for payment of such construction
costs as defined in this ordiuauce, and the maturities uf any
such additional pari passu Bonds shall be in years and amounts
suggested by such original purchaser. All provisions of sub-
sections (E), (F), (G) and (H) of this Section 4.05 shall be
fully complied with in the authorization and issuance of pari
passu additional Bonds under this subsection (I) and, if nec-
essary for such compliance, the rates, fees and charges pro-
vided in Section 5.01 of this ordinance shall be increased by
such supplemental ordinance and approved according to law.

(J) Pari passu additional Bonds issued under the
provisions hereof shall be on a parity with the Series A
Bonds, ranking superior to the Series B Bonds, and no pari
passu additional Bonds on a parity with the Series B Bonds

shall be issued.

Section 4.06. Covenant to Proceed. The Town cove-
nants and agrees to procéed promptly with the construction
of the Project in accordance with the Loan and Grant Agree-
ment.

Section 4.07. Insurance. The Town will carry fire

and extended coverage insﬁrance on the insurable property of
the System with a reputable insurance carrier or carriers ap-
proved by the Federal Government in writing in advance, prior
to issuance of the Bonds and so long as the Federal Government
holds any of the Bonds. Such insurance shall at all times be

inTan amount Tor amounts equal “to the fair appraisal valué of
the insurable portions of the buildings, properties, furniture,
fixtures and equipment of the System. In time of war, the

Town shall also carry in said amount, or such lesser amount
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if coverage in said full amount be not available, such in-
surance as may be available against loss or damage by the
risks and hazards of war; The proceeds of all such insur-
ance p&licieé shall be piaced in the Depreciation Account
and uscd only for the repair and restoration of the damaged
or destroyed properties or for the other purposes provided
herein for the Depreciation Account., ~

The Town shall also carry liability insurance
with limits of not less than $100,000 for injury to or death
of one person, $300,000 for injury tq or death of ﬁore than
one person in one aéciden£, and $50,000 for.damage to the
property of others, such liability insurance to cover all
liability of the Town in connection with the Systém and with
any motor vehicle owned or operated by the Town or operated
for the benefit of the Town in connection with the System.

Section 4.08. Books and Records. The Town will

keep books and records of the System, which shall be sep-
arate and apart from all other books, records and accounts
of the Tde, in which complefe and correct entries shall be
made of all transactions relating to the System, and any
holder of a Bond or Bonds, his agenfs and representatives,
shall have the right at all reasonable times to inspect the
Systeh and all records, accounts and data of the Town re-
‘lating thereto. , .

The Town shall; at least once a year, cause said

books, records and accounts of the System to be properly au-

dited by an independent competent firm of public accountants,

33.




and shall make available the report of said accountants at
all reasonablec times to any holder or holders of the Bonds,
any taxpayer or inhabitant of the Town, or any person re-
ceiving services from the System, or anyone acting for and
in behalf of said taxpayer, citizen or Bondholder or Bond-
holders, and shall promptly send a copy of each such report
to the original purchaser of the Bonds by registered or cer-
tified mail.

Section 4.09. Maintenance of System. The Town

will maintain the System in good condition and repair and
continuously operate the same in an efficient manner and
at a reasonable cost.

Section 4.10. Statutory Mortgage Lien. The

statutory mortgage lien created by the Act in favor of

the Bondholders is hereby recognized, and the System shall
remain subject thereto until the Bonds and the interest
thereon have been paid in full. The lien shall be a first
and superior lien as to the Series A Bonds and any pari
passu additional Bonds issued hereunder, and a second lien
as to the Series B Bonds.

Section 4.11. Services Rendered to the Town. The

Town will not render or cause to be rendered any free serv-
ices 6f any nature by the System, nor will any preferential
rates be established for users of the same class; and in the
event the Town or any department, agency, instrumentality,
officer or employee thereof 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 cir-
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cumstances shall be charged the Town, and any such department,
agency, instrumentality, officér or employee thereof. Such
charges shall be paid as they accrue, and the Town shall
transfer from its general funds sufficient sums to pay such
charges incurred by it. The revenues so received shall be
deemed to be revenues derived from the operation of the Sys-
tem, and shall be deposiﬁed and accounted for in the same man-
mer as other revenues derived from such operation of the Sys-

tem,

Section 4.12. Operating Buaget. The Town shall

.annually, at least forty-five days precediné tﬂe Beginning
'of each fiscal year, prepare and adopt by resolution of its
géverning body a detailed budget qf thé estiméted expendi-
tu;es 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 bud-
get without a written finding and recommendation by the
Mayar or any duly authorized officer in charge of tﬁe
System, which finding and recommendation shall state in de-
tail the purpose of and necessity for suéh inereased expen-
difures for the operation and maintenance of the System,-and
no such increased expenditures shall be made until the gov-
erning body of the Town shall have approved such finding and
recommendation by a resolution duly adopted. No increased
expenditures in excess of ten per centum (10%) of the amount
foﬁwsuéhwbudgetmshallmbe~madevexeept~upénwthe~£urtherweertif—~
icate of the Consulting Ensineer that such increased ex-
penditures are necessary for the continued operation of the
System. The Town shall mail copies of such annual budget

and all resolutions authorizing increased expenditures for
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operation and maintenance to the original purchaser c¢f the
Bonds and to any holder or holdecrs of Bonds who shall file
his address with the Town and request in writing that copies
of all such budgets and resolutions be furnished him'or
them, and shall make available such budgets and all resolu-
tions authorizing increased expenditures for operation and
maintenance of the System at all rgasonable timeé to any
holder or holders of Bonds or anyone acting for and in be-
half of such Bondholder or Bondholder§.

Section 4.13. Remedies and Appointment of Re-~

"ceiver. Any holder or holders of the.Bonds or the coupons
appertaining thereto may, by proper action,‘either at law or
in equity, compel the pgrformance of the duties of the Town
under this ordinance and the Act. If there be default in
the payment of principal or interest upon any of the Bonds
or coupons appertaining thereto or in the performance of
any covenant contained in this ordinance and such default‘
shall continue for a period of sixty days, any holder or
holders of the Bonds or such coupons shall, in addition to
all other remedies or rights, have the right by appropriate
proceedings at law or in equity, to obtain thé appointment
of a receiver to a?minister the System on behalf of the
Town, with power to charge rates, rentals, fees or other
charges sufficient to provide for the payment of the Bonds
and the interest thereon and for the payment of operating

expeuses, and to apply such rates, rentals,-fees; charges

or other revenues in éaﬁformity with the provisions of this -

ordinance and the Act.

Section 4.14. Enforcement of Collections. The

Town will diligently enforce and collect all fees, rentals
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or other charges for the services and facilities of the Sys-
tem, and take all steps, actions and proceedings for the en-
forcement and collection of such fees, rentals or other
charges which shall become delinquent to the full extent
permitted or authorized by the Act, the Charter of the Town,
ordinances of the Town, and other laws of the State of West
Virginia.

The Town further covenants and agrees that it
will, to the full extent possible and permitted by law, un-
der reasonable rules and regulations, discontinue and shut
off the scrvices and facilities of the System, and all
parts thereof, for nonpayment of the fees, rentals or
other charges for the services and facilities of the Sys-
tem, or any part thereof, and will not restore any of the
services and facilities of the System, or any part thereof,
until all delinquent charges for the services and facili-
ties of all parts of the Systeﬁ, plus reasonable penalties
and charges for the restoration of service, have been dully
paid.

Section 4.15. No Competing Franchise. The Town

will not grant, or cauSe, consent to or allow the granting
of, ahy franchise or permit to any person, firm, corpora-
tion, body, agency or instrumenfality whatsoever for the
services provided by the System to or within the Town.

Section 4.16. Consulting Engineer. The Town will

retain the Consulting Engineer hereinabove designated, or
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other qualificd and recognized independent engineers, on an
annual basis to inspect generally the operation, maintenance

and renewal of the System,

Section 4.17. Fiﬁéncing and Continuation State-

ments. The Town, by its Mayqr or the Recorder, either of
whom is hereby authorized and directed to act hereunder,
will execute Financing Statements meeting the requirements
of the Uniform Commercial Code of West Virginia and will
file the same with the Secretary of S?ate of the State of
West Virginia and with the Clerk of the'County Court of each
county in.wﬁich any part of the.System is situated. Contin-
uation.Statements will be filed to maintain the security in-
terest arising from this ordinance and the Bonds, and shall
be executed either by the Mayor or by the Executive Secretary
of the State Sinking Fund Commission on behalf of the Bond-

holders.
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ARTICLE V
RATES AND LIEN FOR CHARGES

Section 5.01. Minimum Rates Fstablished. The

following minimum schedule of fees, rentals and ratecs to
be charged for the services and facilities of the System

arc hereby fixed and determined, as follows:

AVATLABILITY OF SERVICE

Available for general domestic, commercial and
industrial service.
RATE

Rates shall be based upon monthly consumption,
and shall be as follows: '

First 2,000 gallons - $1.50 per 1,000 gallons

Next 3,000 gallons - 1.00 per 1,000 gallons
Next 10,000 gallons - .70 per 1,000 gallons
Next 10,000 gallons - .60 per 1,000 gallons
Next 10,000 gallons - .50 per 1,000 gallons
All Over 35,000 gallons - .40 per 1,000 gallons

MINIMUM CHARGE

No bill will be rendered for less than $3.00 per
month per customer or family unit. Billing for water service
will be made monthly.

CONNECTION CHARGE

A charge of $§150 will be made for each connection
of a customer within the corporate limits of the Town, and
$200 for each connection outside the corporate limits.

DELAYED PAYMENT PENALTY AND CHARGE TO RESTORE SERVICE

The above tariff is net. On all accounts not paid

in full within twenty (20) days of date of bill, ten percent

——(1-0%)—will be-added-to—the—net-amount-shown, —————— ———

If service is discontinued for nonpayment of bill
or any other reason, a charge of 85 will be made for restoring
service.

DISCONTINUANCE OF SERVICE

If an account is not paid within twenty (20) days,
water service will be discontinued immediately and will not be
restored until the account in full, including penalty and
restoration charge, has been paid.
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The schedules of rates and charges sct out above
shall be and constitutc the minimum fees, rentals and ratcs
to be charged for the services and facilities of the Systen
as therein provided, shall take effect not later than the
effective date of this ordinance, and shall not be reduced
_as long as any of the Bonds or interest therecn are out-
standing and unpaid; provided, however, that such minimum
rates shall be increased by the Town whenever such increase
is necessary in order to comply fully with all the provi-
sions of this ordinance, and the Town shall always be obli-
gated to and shall fix, establish and collect fées, rentals,
rates and other charges for the services and facilities of
the System which shall at all times Be sufficient to pay at
least 120% of the principal of and interest on Bonds issued
pursuant to this ordinance maturing and becoming due in
any fiscal year and 100% of all operating expenses, and as
otherwise provided herein.

Section 5.02. All Service to be Metered. All

service provided by the System except for fire hydrants
shall be furnished through meters provided and installed
by the Town with the right of the Town at all reasonable
times to read, inspect, maintain and replace meters lo-

cated on private property.
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ARTICLE VI

MISCELLANEOQUS

Section 6.01. Modification or Amendment. No ma-

terial modification or amendment of this ordinance, or of

any ordinance or resolution amendatory hereof or supplemental
hereto, may be made without the consent in writing of the
holders of two-thirds or more in principal amount of each
Series of Bonds then outstanding; provided, however, that

no modification or amendment shall permit a change in the
maturity of such Bonds or a reduction in the rate of

interest thereon, or in the amount of the principal obliga-
tion, or affecting the unconditional promise of the Town to
pay the principal of and interest on the Bonds as the same

shall become due from the net revenues of the System, with-

out the consent of the holders of such Bonds. Notwithstand-

ing the above, no amendment or modification shall be made
which would reduce the percentage of the principal amount
of Bonds required for consent to the above-permitted amend-
ments or modifications.

Section 6.02. Refunding of Bonds Permitted. The

Town reserves the right to refund the Bonds when in its
judgment it would be to the best interests of the Town and
of its inhabitants so to do. Upon payment of all the Bonds
outstanding, prior to or simultaneously with the issuance

of any refunding bonds or of an issue of bonds for the pur-

—————poses—of-refunding-theBonds—then—outstandingandproviding -

funds for additions, extensions and improvements to the Sys-

tem, or upon provision for such payment by deposit in trust,
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with the Fiscal Agent herein designated, of a sum equal to
<::> the principal amount of the Bonds outstanding, plus an amount
equal to all interest accrued and to accrue to the date of
payment or redemption of such Bonds, and plus an amount equal
to the redemption premiums required to call and redeem all
callable Bonds at the earliest date hereby authorized, the
security, pledge and any lien applicable to the Bonds then
outstanding shall, upon such deposit, immediately cease and
determine., The sum so deposited in trust shall be used sole-
ly to pay at maturity, as to noncallable Bonds, and at the
earliest redemption date, as to callable Bonds, the principal
amount of the Bonds and all interest thereon to the date of
payment or redemption and the applicable redemption premiums.
The moneys so deposited may be invested by the Fiscal Agent
in direct obligations of the United States of America having
maturities not later than the dates on which the moneys
shall be required to be used for such payment or redemptiomn.

i

Section 6.03. Covenant of Due Procedure, Etc. The

Town covenants that all acts, conditions, things and proce-

dures required to exist, to happen, to be performed or to be
taken precedent to and in the final enactment and passage of
this ordinance exist, have happened, have been performed and
have been taken in regular and due form and time as required
by and in full compliance with the laws and Constitution of

the State of West Virginia applicable thereto; that no event,

occurrence or act has taken place which would or might have

S cos e e s c—any—adverse-effect-upon-the-construction-and-acquisition-of - oy

the Project herein ordered or the authorization and issuance
of the Bonds hereby authorized; and that the Mayor, the Re-
corder and the Members of the Couﬁcil of the Town were at

all times when any éctions in connection with this ordinance

or when such construction and acquisition occurred, and are,




duly in office and duly qualified for such office. In the
event that the Town obtains temporary construction financing
pending issuance of the Bonds, the Town hereby covecnants with
any person, firm, corporation or governmental body or agency
which supplies such temporary financing that the Town will
issue and deliver the Bonds hereby authorized not later than
December 31, 1968, in any event and intends that this cove-
nant be relied upon by such supplier of any such temporary
financing.

Section 6.04. Severability of Invalid Provision.

If any one or more of the covenahts, agreements or provi-
sions of this ordinance should be held contrary to any ex-
press provision of law or contrary to the policy of cxpress
law, although not expressly prohibited, or égainst public
policy, or shall for any reason whatsoever be held invalid,
then such covenants, agreements or provisions shall, to the
extent of such invalidity, be null and void and shall be
deemed separable from the remaining covenants, agrecements
or provisions, and shall in no way affect the validity of
all the other provisions of this ordinance or the Bonds or
coupons appertaining thereto.

Section 6.05. Conflicting Provisions Repealed.

All ordinances, resolutions and orders, or parts thereof,
in conftict with the provisions of this ordinance, are, to
the extent of such conflicts, hereby repealed.

Section 6.06. Effective Time. This ordinance

shall take effect at the time and in the manner provided in

the Act.

Section 6.07., Statutory Notice. Upon adoption

and approval of this ordinance, the Recorder is hereby au-
thorized and directed to cause the same to be published once

a week for two successive weeks in a newspaper published
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in the Town, together with a notice to all persons con-
cerncd stating that this ordinance has been adopted and
that the Town contemplates the icsuance of the Bends deg
scribed in the ordinance and that any person interested
may appear before the Council upon a certain date stated
in the notice which shall not be less than tcn days sub-
sequent to the sccond publication hereof and present pro-
tests, whercupon the Council shall take such action as

it deems proper in the premises.

Section 6.08. Table of Contents and Headings.

The Table of Contents and headings of the Articles, Sec-
tions and subsections hereof are for convenience only and
shall neither control nor affect in any way the meaning

or construction of any of the provisions hereof.

Passed and approved:% 2 s 196 5

Ratified and reapproved following
public hearing on: Z.& 2, 1968.

; /é;f’(f" /’/4@.//”;

‘Mayor

Attest:

A el £,

Reforde?y
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