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Franklin City Council Agenda
December 9, 2024
Council Chambers
207 West Second Avenue
Franklin, Virginia 23851

7:00 P.M.
Regular Meeting

CALL TO ORDER. . . . . MAYOR ROBERT L. CUTCHINS

PLEASE TURN OFF CELL PHONES

MAYOR ROBERT L. CUTCHINS

PLEDGE OF ALLEGIANCE
CITIZEN’S TIME (3 MINUTES)
AMENDMENTS TO/APPROVAL OF AGENDA

1.

CONSENT AGENDA

A. Approval of November 25, 2024 Work Session Meeting Minutes
B. Approval of November 25, 2024 Regular Council Meeting Minutes

PUBLIC HEARING

Issuance, Sale, and Award of a General Obligation Note, Series 2024

OLD/NEW BUSINESS

Council Comments

CITY MANAGER’S REPORT

A

B.

F.

G.

Ordinance to Provide Personal Property Tax Exemption for Qualified Volunteer Firefighters and
Emergency Medical Services Personnel

Resolution Providing for the Issuance, Sale, and Award of a General Obligation Note, Series 2024 of
the City of Franklin, Virginia

Resolution Amending the FY 2024-2025 City Operating Budget to Accept and Appropriate the
Amount of $10,000 Received as a Donation from the Franklin Southampton Charities for Use by the
Franklin Fire Department and the Hunterdale Volunteer Fire Department

Resolution Amending the FY 2024-2025 City Operating Budget to Accept Grant Revenue in the
Amount of $276.38 from the Carl D. Perkins Career And Technical Education Act, and Appropriate
Said Amount for Use by the Franklin City Public School in its FY 2024-2025 Operating Budget
Resolution Amending the FY 2024-2025 City Operating Budget to Accept Grant Revenue in the
Amount of $50,000 from the Wallace Foundation, and Appropriate Said Amount for Use by the
Franklin City Public School in its FY 2024-2025 Operating Budget

Resolution Amending the Franklin City Employee Emergency Fund

Resolution Honoring the Life and Legacy of Bishop Stephen D. Willis, Sr.

COUNCIL/STAFF REPORTS ON BOARDS/COMMISSIONS

ADJOURNMENT

**Agenda subject to change



City Council Work Session Meeting Minutes November 25, 2024

Call to order

The Franklin City Council held a Work Session Meeting on November 25, 2024 at 6:00 P.M. in the City
Council Chambers located at 207 West Second Avenue, Franklin, Virginia 23851.

Council Members in Attendance: Robert “Bobby” Cutchins, Mayor; Wynndolyn Copeland, Vice-Mayor;
Councilman Linwood Johnson (6:11 PM); Councilman Mark Kitchen; Councilwoman Jessica Banks;
Councilman Gregory McLemore

Council Members Absent: Councilman Ray Smith

Presentation: RFP Results & Capital Planning Update

Mr. Kyle Laux, Senior Vice-President of Davenport & Company, presented the following information.
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DAVENPORT & COMPANY

City of Franklin, Virginia

RFP Results & Capital Planning Update

%J’s % c.ﬁ‘é\

November 25, 2024

iy

Background %)

R
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® Davenport & Company LLC (“Davenport”) has served as Financial Advisor to the City of Franklin {the “City")
for over two decades.

® As independent advisors, we do not recommend particular projects but rather evaluate the affordability of
said projects, the impact on the City’s finances, financial policies, credit ratings, etc.

= Since 2022, Davenport has been working closely with City Staff to develop a Multi-Year Plan of Finance to
address the City’s Capital Needs, particularly as it pertains to the Courthouse and Armory projects.

— The first step in the Multi-Year Plan of Finance was securing approximately $7 million in funding for the
Courthouse and Armory Projects; and,

— The City obtained this $7 million via the issuance of the Series 2023 Bonds in December of last year.

= The Plan of Finance then contemplated borrowing a second tranche of $7 million on or about the fall of this
year.

® However, as project cost estimates, design specifications, and other capital considerations have continued to
evolve, Davenport and have Staff have adapted this plan to meet the City's new Capital Needs.

Davenrort & Company

vovember 25, 2024 RFP Results & Capital Planning Update
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= While the construction timelines and project costs are not final, the cost estimates for the Courthouse and
Armory project have increased from previous estimates, and the City has identified the need for an additional
$1 million of funding for the Public Safety Radio System project.

— Additionally, the City has now secured a $2.5 million HUD Grant to offset some of the Armory project
costs;

m The City’s new Capital Needs, incorporating the updated project costs and HUD grant have been summarized

below:
Summary of Capital Needs
Amount

Updated Project Costs
Courthouse % 6,100,000
Armory 10,500,000
Radio System 1.000.000
A Total Project Costs $ 17,600,000
Funds on Hand
Proceeds on Hand from 2023 Bonds  $ 7,000,000
HUD Grant Funding for Armory 2,500,000
B Total Funds on Hand $ 9,500,000
C =A-B Future Borrowing Needs $ 8,100,000

= With the change in Capital Needs, Davenport worked with City Staff to develop an updated Plan of Finance,
which would allow to City to strategically layer in the Future Borrowing Needs

Daveneort & CoMpPANY
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Updated Plan of Finance %)
M

m Since the final construction timeline and cost of the Courthouse and Armory projects are still uncertain,
Davenport recommended the City seek an interim Credit Facility for the remaining borrowing needs.

= An interim Credit Facility would allow the City to fund the remaining $8.1 million of Capital Needs on an “as-
needed” basis until the projects are completed and final costs are known.

= Further, the Credit Facility would also allow the City to fund the increase in borrowing needs within the same
dollars as the previous Plan of Finance;

— As previously presented to City Council, the City needed to raise approximately $250,000 in additional
revenues per year for four years to fund its Capital Needs; and,

— Incorporating the Credit Facility, Davenport estimates this figure will remain the same - even with the
increase in borrowing needs.

= |n October, Davenport distributed a Request for Proposals (“RFP”} for this interim Credit Facility to local,
regional, and national lending institutions on behalf of the City.

® Herein, Davenport has summarized the results of this competitive bidding RFP process;

— Note: City Council is not being asked to take action on the interim Credit Facility tonight. The
presentation herein is meant to appraise City Council of the results of the RFP process. City Council will
be asked to take action on the interim Credit Facility at a Public Hearing on December 9.

Davenrort & CoMraNY
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Summary of Bids Received

® Davenport received five proposals for the interim Credit Facility;

= Webster Bank provided the most favorable proposal for the City's interim Credit Facility

— Under the proposal, the 2024 Note would carry a 3.60% interest rate - approximately 1.40% below the
planning rate of 5.00%.
— Further the Credit Facility would be prepayable, without penalty, beginning in November of 2026, and
carry no restrictions regarding the investment of the proceeds.
— Currently, by investing the proceeds in VA SNAP, the City could earn over 4.75% - offsetting some of the

borrowing cost.
® Truist Bank also provided a competitive proposal for the interim Credit Facility; however, at this time, we

project the Webster Bank option would provide the City with a lower total cost of borrowing.

= On the following page we have provided a summary of the Webster Bank Proposal. A full summary of each

proposal received may be found in the appendix of the presentation,

Davenrort & Comrany
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Summary of Top Proposal %)
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Webster Bank
Series 2024 Note

$8.3 million or $14.3 million

Amount:
3.60% (Fixed)

Interest Rate:
Structure: BAN (i.e., All Proceeds Drawn at Closing)
The 2024 Note is not callable until November 1, 2026.
On or after November 1, 2026, the Note is prepayable,

Prepayment:
in whole, without penalty.

General Obligation

Security Type:
No - subject to final credit approval by the Bank.

Fully Credit Approved?
December 18, 2024

Rate Expiration
Final Maturity November 1, 2027

REP Results & Capital Plarning Update
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Recommendation & Rationale %)

= |n the event the City wishes to move forward with the 2024 Note, Davenport’s recommended proposal is the
3.60% fixed-rate BAN option from Webster Bank. This recommendation is based upon the following.

— The 3.60% proposal from Webster Bank was the lowest prepayable fixed rate received for the BAN
option (Note: the capital planning for the Credit Facility assumed a 5.00% rate);

— While all proceeds will be drawn at closing, the City could invest these proceeds to mitigate the interest
costs;

» Factoring in interest earnings and other borrowing costs, the Webster proposal is projected to
have the lowest total cost of borrowing of all prepayable proposals (including the Line of Credit
Options); and,

— The proposal allows for prepayment before final maturity with no penalty.

Davenrort & ComMpaNy
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Next Steps g*‘z
Date Task
Davenport distributes Request for Proposals for the Interim Financing to
September 19t / e’ =9 indions g
local, regional and national banking institutions.
October 3™ / RFP responses due back to Davenport for Interim Financing
City Council Meeting
November 25t = Davenport presents Interim Financing RFP results/recommendation to
City Council.
City il Meeti

= (City holds Public Hearing for Interim Financing.
= (City Council considers approval of the Interim Financing and the
winning bidder(s).

December 9th

By December 181 Close on Interim Financing.

Davenrorr & ComMpany
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Appendix A — Detailed Summary of

Proposals

Davenrort & Company

Detailed Summary of Proposals
Draw Down Line of Credit Option

Tax Status

Prepayment Provisions

Truist JP Morgan
Fixed Rate Variable Rate Rate
Par Amount 58,300,000 $14,300,000 $8.300,000 ! 514,300,000 $8,300,000 $14,300,000
R 7% of the sum of 1 Month Term SOFR 116 bps over 80% | 120 bps over 80% | 121 bps aver 80%
Interest Rate 3.580% olus 129.1 bps. of ane-month of one-month af one-manth
e adjusted Term SOFR | adjusted Term SOFR | adjusted Term SOFR
Current Rate (Variable) N/A 4.630% 4.8 4.936% 4.946%

Teax-Exempt (Doe:

s nat Specify BQ)

Tev-Exempt BQ

Tax Exempt NBQ

Maturty Date

1/15/2028

1/15/2028

Frapayable without penalty two years afrer
closing.

The Lender will allow prepayment without
any penalty at any time prior 1o the
Maturity Date.

The: Facility may be pr

in whole or in part, without premium

or penalty if paid on any SOFR interest reset date. Any
prepayment an any date other than the SOFR Interest reset date
is subject to breakage costs payable by the Issuer.

Prepayment Penalty

Mo penalty after two years.

N/A

Breakage cos1s If not pald on interest rate reset date

LencergCounsel

Credit Approval Status

Wiliams Mulien

Kutak Rock

Canditionally approved and final appraval can be obtained in 3-5 business days

Should the Issuer request financing substantially on the terms
and conditions described in this Term Sheet, the Purchaser’s

credit d

jest and con

ion waould be made promptly after receipt of such
etion of due dilige

Note: Current rate incorporates SOFR as of 11/25/2024.

pital Planning Update 9
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Detailed Summary of Proposals
BAN Option

*omt™

Webster Huntington
Fixed Rate Fixed Rate
Par Amount $8,300,000 ! $14,300,000 48,300,000 i $14,300,000
Interest Rate 3.600% 3.610%
C Rate (Vari N/ A N/A
Tax Status Tax-Exempt (BQ or NEQ Does not change rate) Tax-Exempt {Does not Specity BL)
Maturity Date 11/1/2027 1/15/2028

. Closing through 10/31,/2026: No Call The Mote is subject to prepayment anytime without penalty, in whole but nat in in
Prepayment Provisions 11/1/2026 through Maturity: Callable at par part, at a price of par pls accrued interest.
Prepayment Penal[y No prepayment penalky on or after 11/1/2026. Mo penalty
Lender's Counsel Gilmore & Bell Not specified
The Bonds are subject to final credit approval by Webster Bank and the negotiation of
Credit A | Stat mutually acceptable dee ion. For due dili . the Lender will require three |The terms set forth herein reflect a proposed, preiminary structure and are subject 1o
e pprova us {3) most recent audited financial statements, its most recently adopted budget, and Huntington's review and acceptance of documentation,

any other intormation that Lender may reasonably require.

Detailed Summérj of Proposals - 'é..:m%i o
BAN Option (cont.) *

LBl

JF Morgan Czpital One
Fled Rute Flued Rate
Par Amount 314, JKKKKD 38, 3K, (KK | SA.300.000 H
Interest Rate 3.590% T LO30% ] 3083% 4.010% i
N/A [
Tax Taw-Exempt (Does not Specky BY) Tax-Exgmpt BG l Tax-Exampt NEG Tax-Exampt [Doas not Spect’y BQ
Maturity Date Y0 Y15/2028 1/15/2028

“Braakagn rabited to our o rate i depandent on IPNTS
traasury desk a1 the thme of broak, &5 our fbad rates are match
fundod at the time & rate lock/commitment letter ks signed.
Urfosturartely we deon't have 0 way of toling whot o broak would e collabe

e in the future.”

Prapaymant subjoct 10 the Lordor's

Prepayment Provisions

it JFW Emal chntying pranaement prov o in the proposs

Picpayment Penalty Stancard broak furding teerns (approdimataly 3 maks-whols call) S abovin, Hon-calably

Lenders Counssl WS Muben Fatakh Rack None

T THis 15 o1 3 COPMMEMaNT: Fther, T (UNaig.o° 1Fe Loan will GCur ordy
Should the lsuse rocuest irarcing substartiyon thatonrs. | o8 RO TR B T g o o e
and conclticns doscribad in this Tome Shook, tha Purchagor's | 210r Smengathos things, ) COPF': Irteeral cracht ard caenritios spprosaks, ard f

(Credit Approval Status Cancitionaly spproves nrd final spprovel cen be cbisined in 35 busineas deys SOPF, the Bomower, and thel respec insets s fully satisfied whth the tems of

crecit cechinn would be mace prompily after recain of sush
reguest and completion of dus cillgence,

tha Loan documants and sl of tha terms and concitions contained hersin and in 1he
Loar B b et

Its & Capital Planning Update 11
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Appendix B — Impact on the City’s

Financial Policies

Davenrort & ComMpPANY
Projected Impact on Debt Service as a % of Expenditures 5
Interim Credit Facility £

Projected Debt Service as a Percentage of Expenditures
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Mote: Assumes General Fund expenditures grow 1% annually from 2025 Adopted Budget levels beginning in 2026, Debt
DavenrPorT & COMPANY service estimates are preliminary in nature and subject to change
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Projected Impact on Debt as a % of Assessed Value o
Interim Credit Facility A\
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e City Policy

Note: Assumes 1% annual grcmh from the 2024 levels bcgmnmg in 2025, Debt service
< 25 are 4 subj
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Richmond — Headquarters David P. Rose Kyle A. Laux
One James Center Manager of Public Finance Senior Vice President
901 East Cary Street Senior Vice President

Suite 1100, (804) 697-2905 (804)697-2913
Richmond, Virginia 23219 drose@investdavenport.com klaux@investdavenport.com
Telephone:

(804) 780-2000 A Allen Stephen Geisz
Toll-Free: Associate Vice President Associate Vice President
(800) 846-6666

£-Mail (804) 780-2196 (804) 697-2986
c-ivialll

info@investdavenport com ajallen@investdavenport.com sgeisz@investdavenport.com

Davenrort & Comrany
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The U.S. Securities and Exchange Commission (the "SEC") has clarified that a broker, dealer or municipal securities dealer engaging in municipal advisory activities outside the scope of
underwriting a particular issuance of municipal securities should be subject to municipal advisor registration. Davenport & Company LLC (“Davenport”) has registered as a municipal
advisor with the SEC. As a registered municipal advisor Davenport may provide advice 10 a municipal entity or obligated person. An obligated person is an entity ather than a municipal
entity, such as a not far profit corporation, that has commenced an application or nagotiation with an entity to issue municipal securities on its behalf and far which it will provide suppart. if
and when an ssuer engages Davenport to provide financial advisory or consultant services with respect to the issuance of municipal securities, Davenport is obligated to evidence such &
financial advisary relationship with a written agreement,

When acting as a registered municipal advisor Davenport is & fiduciary required by federal law to act in the best interest of a municipal entity without regard to its own financial or other
interests. Davenport is not a fiduciary when it acts as a registered investment advisor, when advising an obligated person, or when acting as an underwriter, though it is required to deal
fairly with such persans,

This r ial was prap by public fi or other non-research personnel of Davenport. This material was not produced by a research analyst, although it may refer to a Davenpont
research analyst or research report. Unless atherwisa indicated, these views (if any) are the author's and may differ fram those of the Davenport fixad income or research department or
others in the firm. Davenport may perform or seek to perform financial advisary services for the issuers of the securities and instruments mentioned herein.

This material has been prepared for information purposes only and is not & solicitation of any offer to buy or sell any security/instrument or to participate in any trading strategy. Any such
offer would be made only after a prospective participant had completed its own independent investigation of the secunties, instruments or transactions and received all information it
raquired to maka its own investment decision, including, where applicable, a review of any offering circular or memorandum describing such sacurity or instrumant. That information would
contaln matarial infarmation not contained herain and to which praspective participants are referred. This material is based on public information as of the specified date, and may be
stale thereafter. We have no abligation to tell you when information herain may change, We make no reprasantation or waranty with respect to the completeness af this material.
Davenport has no obligation to continue to publish information on the securities/instruments mentioned herein. Recipients are required to comply with any legal or contractual restrictions
on their purchase, holding. sale, exercise of rights or pefformance of obligations under any securities/instruments transaction.

The securities/instruments discussed in this material may not be suitable for all investors or issuers. Recipients should seek independent financial advice prior to making any investment
decision based on this material. This material dees not provide individually tailored investment advice or offer tax, regulatory, accounting or legal advice. Prior to entering into any
proposed transaction, recipients should determine, in consultation with their own investment, legal, tax, regulatory and accounting advisars, the economic risks and merits, as well as the
legal, tax, regulatory and accounting characteristics and consequences, of the transaction. You should consider this material as only a single facter in making an investment decision.

The value of and income from investments and the cast of horrowing may vary because of changes in interest rates, fareign exchange rates, default rates, prepayment rates,
securities/instruments prices, market indexes, operational or financial conditions or companies or other factors. Thera may be time limitations on the exercise of options or other rights in
securities/instruments transactions. Past performance is not necessarily a guide to future performance and estimates of future performance are based on assumptions that may not be
realized. Actual events may differ from those assumed and changes to any assumptions may have a material impact on any projections or astimates. Other events not taken into account
may occur and may significantly affect the projections or estimates. Certain assumptions may have been made for modeling purposes or to simplify the p ion and/for ¢ 1af
any projections or estimates, and Davenpart does not represent that any such assumptions will reflect actual future events. Accordingly, there can be no assurance that estimated retums
ar projections will be realized or that actual returns or performance results will not materially differ from those estimated herein. This material may not be sold or redistributed withaut the
prior written cansent of Davenpart,

Version 01/01/2024 AA/SG/KL/DR
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No further action at this time.

Presentation: Approval Request for VMEA Battery Energy Storage System Agreement

Mr. Chris Dawson, Consultant with GDS Associates, Inc. presented the following information.
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CITY OF FRANKLIN

Approval Request for VMEA Battery Energy Storage
System (BESS) Agreement

—AGENDA

Overview of VMEA
VMEA BESS Process

BESS Benefits

Appendix

n uﬂ GD5ASSOCIATES.COM
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—— PRESENTATION ACRONYMS

BESS Battery Energy Storage System
CoD Commercial Operation Date
MW / MWh Megawatt / Megawatt-Hour
PSA Power Sale Agreement
SEPA Southeastern Power Administration
VMEA Virginia Municipal Electric Association #1
VEPCO Virginia Electric Power Company
BB EE cossssocamscon 3

OVERVIEW OF VMEA

GDSASSOCIATES.COM

BEnNEd
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VIRGINIA MUNICIPAL ELECTRIC ASSOCIATION #1

(VMEA)
. . Twre of =
O Formed in 1979 as a nonstock non-profit mf
corporation Sy of oz
_ . . Tankiin
O Created by select municipals to gain negotiating SRR AT

Huu GDSASSOCIATES.COM

a

leverage with VEPCO (Virginia Electric Power
Corporation)

Contractually, VMEA provides power supply and
transmission services to its members via:

— 1988 Generation Agreement

— 2010 VEPCO PSA

— 2022 Acorn Solar PPA (for Harrisonburg VA)

VMEA is governed by its members

—— VMEA GOVERNANCE

) Brian O'Dell,
Harrisonburg s Board Officer
Bl Zach Wright,

Board Officer

BN EE cosrssociates com

" VMEA Board

Dominion Service Territory

Gl Eser Bl Mike Stover,
Pep Board Officer
Elkton e Greg Lunsford
Wakefield e Lane Chambers
-
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— VMEA ARRANGEMENTS FOR MEMBERS

VEPCO PSA

(Generation &

Transmission Service)

Term: 1/1/2011 - 5/31/2031

SEPA

Generation
(5 MW)

Wakefield

VMEA

Generation
(19 MwW)

Blackstone
Culpeper
[Manassas’ |

7 Members
{300 MW Demand)

—— VMEA'’S HISTORICAL POWER COST*

0 On amonthly basis, VMEA
is billed for power,
transmission, and ‘VMEA
generation’ related

expenseas

0 VMEA allocates all of its
expenses / costs to the
members based on their
respective load-ratio-share

pro-rata portion of the

total

0O VMEA retains no margins
and has no overhead

related expenses

0 Historically, VMEA's
average annual power cost
have been competitive and

stable

n u ﬂ GD5ASSOCIATES.COM

S$/MWh

$100
$90 87
580
570
$60
550
$40
$30
520
510
$0

2019 2020 2021 2022 2023 2024

#2024 is YTD average cost from January — August 2024
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VMEA BESS PROCESS

ENERGY

O

O

STORAGE USES
AND BENEFITS

BESS technology has
rapidly developed to
support multiple electric
industry use-cases

Because of decreasing
capital cost and 2022 IRA
benefits, more and more
electric utilities are
pursuing BESS
development

VMEA has been
evaluating potential BESS
benefits and cost since
2018

n B ﬂ GD5ASSOCIATES.COM

FIGURE 1

The Value of Storage

[

],
[l Utilities

u

u Increase

u @ renewuble
» integration
u

[ | Reduce

u dependence
u an fassil-fuel
m peaker plants
u

] Reduce

| | aperating

| ] exXpenses

[ ]

]

|

: Grid Commerelal

= Operators Consumers

: Balonce Keep eritical

= electricity equipment

= supply and online during

= demand power

= disruptions
Impreve power

u quality and Reduce utility

o reliability bills and

u . generate

| | Avoid costly revenue

] systemn

u upgrades

Energy storage technologies have the capacity to benefit each segment of the power system.

Noter The BESS facility must be rechorged from the grid, f.e., it connot provide long-term power on its
awn if the overoff efectric grid spstem is down,

Battery storage capacity changes by region

MWk
80000
BO0O0 ll
40000 i
- ]
-
20000 == I I I
Q2-20 Qz-21 Q2-22 Q2-23 Q7-54

Source: Government filings compiled oy S&P Global Commodity Insights
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—— VMEA BESS PROJECT: WHAT?

2 BESS Facilities: i e
(%) {kW)

7 MW Capacity (Each) Harrisonburg ~ 48.58% 6,801

. Manassas 26.96% 3,774

14 MW Capacity (Total) Franklin 13.62% 1,907

Z_Hour Du ration Blackstone 4.44% 622

Culpeper 3.29% 461

Elkton 1.94% 272

Wakefield 1.17% 164

Total 100.00% 14,000

15 Year Agreement with
Experienced BESS Vendor

Huu GDSASSOCIATES.COM 1

—— VMEA BESS PROJECT:WHY?

Lower Power Cost by Reducing Peak Demands

O VMEA pays a significant 300
amount of money every BESS Reduces
month for demand and 230 VMEA Peak
transmission related 280 Demand
expenses & 291

O Demand and £ SEl)
transmission expenses H
are determined, to a large £ 250
degree{ on VMEA’s é 340
mr:ir.lt.h y peak demand g s = WithOUT BESS

O Utilizing the proposed > .
BESS facility will reduce 220 == With BESS
VMEA’s monthly peak 210
demands, which leads to
lower demand and 200
transmission charges 11 12 13 14 15 16 17 18 19 20 21 22 23 24

Hour Day {11am — Midnight)
ﬂnn GD5ASSOCIATES.COM 12
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—— VMEA BESS PROJECT:-WHY? [coNTINUED]

Lower Power Cost by Reducing Peak Demands
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VMEA BESS PROJECT: WHERE?

Manassas Church Street Generation Site

Manassas

BN EE cosrssociates com
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—— VMEA BESS PROJECT: WHEN?
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—— RFP EVALUATION CRITERIA

Goal: Best Balance
of Price & Risk

Net
Benefits

Evaluated all proposals using criteria / metrics

Selected short-list of 5 vendors

Contract
T&C's

Received updated proposals

Evaluated short-list

uuﬂ GO5ASSOC|ATES COM 17

RFP PROPOSAL SCORING FOR SHORT-LIST
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—— BESS RFP FINALIST & AGREEMENTS Member-
VMEA

0 VMEA selected RWE as winner of BESS RFP

— Contractual agreement (Tolling Agreement) has been
negotiated

— 15-yearterm (starting in 2026}

[0 RWE's ohligations under Tolling Agreement:
— Develop / construct BESS facilities
— complete construction on time or face “delay penalties” ; e
— Lease the BESS facilities to VMEA Site SpECIfIC
— Maintain BESS and guarantee performance Agreements

— indudes performance requirernents and significant liquidated
damages for non-performance

— Decommission BESS facilities at end of contract

0 VMEA’s responsibilities:
— Dispatch / operate BESS and maximize any / all benefits
— Coordinate maintenance with RWE

—  Flexibility to terminate if RWE falls to achieve construction VMEA-RWE
milestones OR maintain performance obligations Agreement

Agreement

uuﬂ GO5ASS0C|ATES. COM 19

BESS BENEFITS & NEXT
STEPS
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—— FRANKLIN’S EXPECTED BENEFITS

Lower Power Cost by Reducing Peak Demands
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—— NEXT STEPS

O

SdONER -

Obtain authorization from all VMEA

members’ councils to execute VMEA -

Member BESS Agreement

— Allows VMEA to execute BESS Tolling
Agreement with RWE

VMEA Board will then authorize VMEA
President to execute RWE BESS Tolling
Agreement (and related supporting

agreement, such as VMEA land leases)

VMEA issues ‘Notice to Proceed’ to RWE

Finalize / execute all necessary ancillary
BESS agreements (Q1 / 2024)

DSASSOCIATES. COM 22
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—— APPROVAL REQUEST

0 Request Council approval / authorization for executing VMEA —
Franklin BESS Agreement

uu GO5ASS0C|ATES. COM 3

APPENDIX:

RWE INFORMATION
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RWE

Distributed Clean Energy for
Municipal and Cooperative Utilities

Distributed Clean Energy

One of the Largest Global Players in Renewab'l’éé':-"f:f'; _' A

RWE is a leading global renewable energy company with a 125-year corporate | \\\
history, 20,000 employees in 30 countries, and ~35 GW of operating assets.

CORE BUSINESSES

Onshore wind, Flexible
solar and storage Trading Generation

/1 117
GROWING GREEN

___ ~— GW Installed Green
) Capacity by 2030

RWE 23082024 Divibuted Clean Enengy - Municipal and Cooperative Utilities

Billion in Assets; Self-Financed;
Investment Grade Credit
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Building a Clean and Reliable Energy Future inth

Ii_'|',.i" o
[ ‘ | l L \ l "w

RWE Clean Energy is a leading energy company in the United Stotes v&wth moﬁe\tho:
15 years in the renewables business and o track record in developing, constructing,

and operating renewable energy facilities.

Utility Scale PV

Battery Storage

Erfigiiopaas in Operating Asset Bose

; theUS.
[Z

~36 GW

Development Pipeline for
Onshore Wind, Solar and
Batterles

Distributed Energy
Development

RWE 235052021  Distnouted Ulean znergy  Murioipal and Coozeranve Ubitics

RWE Clean Energy at the Distribution Level - Distributed Clean
Energy

DCE designs, develops ond constructs energy systems thot serve commercml and mdustrlai o/

distribution level.

DCE

+ ~114 U.,S. Employees
s  ~250 MW Installed Copacity
+ ~1.3GWinDevelopment

Benefits

«  Avoids Transmission Congestion
+ |everages RWF's Scale
+ Distribution Focused Solutions

RWE 3050021 Distributed Slean Sneqgy  Municical and Cooperative Uitilites

There was discussion about costs to the city, option of the city producing battery storage on its own, the
benefits, and consideration of renewable energy.

Discussion: Property Tax Exemption for Fire & EMS

There was a brief discussion in reference to property tax exemption for fire and ems personnel and the
Mayor asked for this matter to come back before the council at the next meeting for consideration.
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No further action at this time.

Adjournment

Councilwoman Banks made a motion to adjourn with a second from Councilman Kitchen.
The motion carried the vote 6-0

The vote was as follows:

Ayes: Cutchins, Copeland, Johnson, Kitchen, Banks, McLemore

Nays:

Absent: Smith

Mayor Bobby Cutchins stated the meeting stands adjourned.

Mayor Deputy Clerk to City Council
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Regular City Council Meeting Minutes November 25, 2024

Call to order

The Franklin City Council held its regular City Council meeting on November 25, 2024 at 7:00 p.m. in
the City Council Chambers.

Council Members in Attendance: Robert “Bobby” Cutchins, Mayor; Wynndolyn Copeland, Vice-Mayor;
Councilman Gregory McLemore; Councilman Mark Kitchen; Councilman Linwood Johnson;
Councilwoman Jessica Banks.

Council Members not in Attendance: Councilman Ray Smith
Staff in Attendance: Rosylen Oglesby, City Manager, Kyle Eldridge, City Attorney

Citizen’s Time

Ms. Carolyn Lawrence of 773 Oak Street, Franklin, VA, addressed Council about being
harassed by the school system.

Amendments to Agenda

A motion was made by Councilman Johnson and seconded by Vice-Mayor Copeland to approve the
agenda.

The motion carried the vote 6-0.
The vote as follows:
Ayes: Johnson, Kitchen, Banks, Copeland, Cutchins, McLemore

Absent: Smith

Consent Agenda

A. Approval of October 28, 2024 regular meeting minutes.

Mayor Robert Cutchins asked if there were any corrections or additions for the October 28, 2024
minutes.

None were heard.

A motion was made by Councilman Kitchen and seconded by Vice-Mayor Copeland to approve the
minutes of October 28, 2024.

The motion carried the vote 6-0
The vote was as follows:

Ayes: Johnson, Kitchen, Banks, Copeland, Cutchins, McLemore
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Old/New Business

A. Council Comments

Councilman Johnson thanked the City Manager and her staff for the work they are doing in moving the
city forward and made comments in reference to the legislative issues on the agenda.

Councilman Kitchen made comments in reference to the work the City Manager is doing and
congratulated all who won council seats and the new mayor.

Councilwoman Banks congratulated all as well.

Vice-Mayor Copeland made comments in reference to the home going celebration for the late Bishop
Stephen Willis and a resolution she asked the City Manager to prepare.

Councilman Kitchen made further comments congratulating Vice-Mayor Copeland on her promotion to
Program Manager at the Department of Corrections.

Councilman Gregory McLemore made comments in reference to addressing the issue brought forth by
Ms. Carolyn Lawrence tonight.

There was discussion in reference to Council members talking to their representative on the School
Board and then have a closed session to further discuss.

Mayor Bobby Cutchins made comments congratulating all the newly elected members and wished them
the best.

City Manager’s Report

A. Resolution Endorsing the City’s 2025 General Assembly Legislative Package

City Manager presented the following Resolution for adoption.
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RESOLUTION ENDORSING THE CITY'S 2025 GENERAL ASSEMBLY
LEGISLATIVE PACKAGE

WHEREAS, the Virginia General Assembly deals with a broad range of issues that affect local
government both directly and indirectly; and

WHEREAS, the City of Franklin has certain concerns that deal with both Franklin specifically and
local governments in general; and

WHEREAS, these concerns need to be made known to Franklin’s General Assembly delegation
so that they may be transmitted for consideration by the Legislature.

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Franklin, Virgima, that it
hereby endorses the positions listed on Exhibit A hereto for inclusion in the Legislative Package
for the 2025 General Assembly session.

BE IT FURTHER RESCLVED that the City Manager is directed to provide a copy of this
Resolution and the 2025 Legislative Package to cach member of the City’s General Assembly
delegation.

BE IT FURTHER RESOLVED that the City Manager and/or her designee(s) arc hereby authorized
and directed to provide necessary input and clarification during the 2025 Virginia General
Assembly session and to carry out other activities as needed to assist in attaining the goals and
objectives contained in the City’s 2025 Legislative Package.

ADOPTED by the Council of the City of Franklin, Virginia, at a meeting held on November 25,
2024,

VOTE:
Ayes:
Nays:
Abstentions:
Absent for vote:

ADOFPTED:

CERTIFIED: Robert Cutchins, Mayor

Kimberly Turner, Deputy Clerk
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Exhibit A

2025 Legislative Package

1. Support for Public Education - A General Assembly joint subcommittee addresses
recommendations from the 2023 Joint Legislative Audit and Review Commission (JLARC)
report on the Standards of Quality (SOQ). JLARC's report recommendations about
updating the SOQ in the short and long term included items such as eliminating the
support cap and providing additional staff and funding for staff. VML is encouraging the
General Assembly to implement expeditiously and fund the JLARC recommendations to
more equitably share education costs with local government and ensure students' overall
success across the Commonwealth.

« Recommendation: The City's position should be to support the priority. If the General
Assembly implements and funds the JLARC recommendations, it could mean a more
equitable share of education costs with local governments and provide much-needed
support to address school construction and renovation needs in communities,
estimated at $25 billion statewide. The City should oppose any efforts that limit local
authority or divert state funds from the public education system.

2. State Assistance to Local Police Departments (HB 599) - Almost 70 percent of
Virginians live in communities served by police departments. The State created a financial
assistance program to local police departments (HB 599) when it imposed an annexation
moratorium on cities more than 30 years ago. It has increasingly deemphasized this
funding obligation as a priority but has never compromised on the annexation moratorium.
Although the Code of Virginia sets out a distribution formula for calculating the amounts
for eligible localities, in recent years the General Assembly has instead specified in the
Appropriations Act that localities’ allocations in a given fiscal year are to be based on a
standard, across-the-board percentage increase or decrease from the previous fiscal
year's allocations. The distribution formula has, in effect, been superseded during those
years by the instructions in the Appropriations Act. Funds are distributed to eligible
localities in quarterly payments via electronic funds transfers.

o Recommendation: The City should support the calling for the state to honor
its commitment to fund public safety as stipulated in the Code of Virginia. For
2025, the City's distribution is $538,864, according to the Virginia Department
of Criminal Justice Services' website.

3. Land Use Control - Localities must maintain control of local land use decisions. Neither
the state nor the federal government should usurp or pre-empt a locality's authority to
make such decisions, nor should they impose requirements that weaken planning and
land use functions. This includes all types of housing, including but not limited to short-
term rentals.
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o Recommendation: The city's position should be to oppose any regulations
that limit local land use decisions. The City should support decisions related to
local government authority to promote affordable and mixed-income housing
and the required infrastructure to facilitate in-fill development, redevelopment,
and mixing of uses, with the mandate fully funded by the state.

4. Provide adeguate funding through the Community Flood Preparedness Fund
(CFPF) to meet the flood preparedness and resilience needs — The Hampton Roads

Region has received CFPF funding to assist with the costs of completing vulnerability
assessments and develop action-oriented approaches to bolster flood preparedness and
increase resilience.

o Recommendation: The City’s position should be to support the priority. This
funding could be tapped into to assist the City with preparing to address flood-
related events.

5. Develop a state funding program to provide the non-federal match for federal grants
to support large-scale flood relief projects — A substantial amount of federal funds is
available for flood mitigation efforts; however, the City is not in a position to access these
resources without providing the non-federal local match. Through HRPDC, regional
localities request that the state develop a funding program to contribute to the required
non-federal share.

o Recommendation: The City’s position should be to support the priority.
Position Statements
1. Housing - support policy decisions that provide housing opportunities for all Hampton
Roads residents, support the recommendations and strategies produced by regional

housing assessment and support the continuation of funding for the Housing Trust Fund.

2. Economic Development Site Readiness - support state funding programs and policies
that assist local governments with preparing shovel-ready economic development sites.

3. Reject Unfunded Mandates - ask that the General Assembly oppose any proposals that
impose new unfunded mandates and fiscal responsibilities on local governments.

4. Support actions that increase access to affordable and qualified childcare - the rising
cost of childcare is significantly impacting our region's families. These concerns are shared
by military leadership, which has identified affordable childcare as a critical priority.

A motion was made by Vice-Mayor Copeland and seconded by Councilwoman Banks to adopt the
Resolution Endorsing the City’s 2025 General Assembly Legislative Package. Discussion: Councilman
Johnson stated that he liked the resolution as it was presented and it will help the city as well as the
citizens.

The motion carried the vote 6-0
The vote was as follows:
Ayes: Johnson, Kitchen, Banks, Copeland, Cutchins, McLemore

Absent: Smith
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B. Small Business Saturday Proclamation #2024-21

Councilman McLemore read the following proclamation.

Trankls
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Small Business Saturday

Proclamation # 2024-21

WHEREAS, the Government of City of Franklin, Wirginia, celebrates our local small businesses
and the contributions they make to our local economy and community, and

WHEREAS, according to the United States Small Business Administration, there are more than 33
million small businesses in the United States, small businesses represent 89.7% of firms with paid
employees, small businesses are responsible for 62% of net new jobs created since 1995, and small
businesses employ 46.8% of the employees in the private sector in the United States; and

WHEREAS, 79% of consumers understand the importance of supporting the small businesses in
theitr community on Small Business Saturday®, 70% report the day makes them want to encourage
othets to Shop Small®, independently-owned retailers, and G6% report that the day makes them
want to Shop Small all year long, and

WHEREAS, 58% of shoppers reported they shopped online with a small business and 55%4
reported they dined or ordered takeout from a small restaurant, bar, or café on Small Business
Saturday in 2023; and

WHEREAS, the City of Franklin supports our local businesses that create jobs, boost our local
economy, and presetve our communities; and

WHEREAS, advocacy groups, as well as public and private organizations, across the country have
endorsed the Saturday after Thanksgiving as Small Business Saturday.

NOW, THEREFORE, BE IT RESOLVED, Mayor Robert “Bobby” Cutchins, and the members
of the City of Franklin Council, urge the residents of our community, and communities across the
Country, to support small businesses and merchants on Small Business Saturday and throughout the
year.

FURTHER, LET IT BE RESOLVED THAT, I, Robert “Bobby” Cutchins, Mayor of the City
of Franklin, Virginia, do hereby proclaim, November 30, 2024, as

SMALL BUSINESS SATURDAY

Signed this 25% day of Movember 2024

Eobert “Bobby™ Cutchins, Mayror
City of Franldingd Virgimia

A motion was made by Vice-Mayor Copeland and seconded by Councilman Johnson to approve the
Small Business Saturday Proclamation #2024-21.

The motion carried the vote 6-0
The vote was as follows:
Ayes: Johnson, Kitchen, Banks, Copeland, Cutchins, McLemore

Absent: Smith
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The proclamation was presented to Mr. Karl Heck, President & CEO of Franklin Southampton
Economic Development, Inc., by Mayor Cutchins. Mr. Heck thanked the Council for their support.

Council/Staff Reports on Boards/Commissions

Councilman Johnson provided a report in reference to the Western Tidewater Regional Jail Authority
youth facility and options to save funds.

A. Council Appointment: DSS Advisory Board

A motion was made by Councilman Kitchen and seconded by Councilman Johnson to appoint Mr.
Kenny Bergin to the Social Services Advisory Board.

The motion carried with a vote: 6-0

The vote was as follows:

Ayes: Johnson, Kitchen, Banks, Copeland, Cutchins, McLemore
Absent: Smith

A motion was made by Councilman McLemore and seconded by Councilman Kitchen for him to fill the
vacancy once Councilman Kitchen’s term expires on this Board.

The motion carried with a vote 6-0

The vote was as follows:

Ayes: Johnson, Kitchen, Banks, Copeland, Cutchins, McLemore
Absent: Smith

Adjournment

A motion was made by Councilman Johnson and seconded by Vice-Mayor Copeland to adjourn the
November 25, 2024 City Council Meeting at 7:22 p.m.

The motion carried the vote 6-O

The vote was as follows:

Ayes: Johnson, Kitchen, Banks, Copeland, Cutchins, McLemore
Absent: Smith

Mayor Bobby Cutchins stated the meeting stands adjourned.

Mayor Deputy Clerk to City Council
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RESOLUTION PROVIDING FOR THE ISSUANCE, SALE AND AWARD OF A
GENERAL OBLIGATION NOTE, SERIES 2024 OF THE CITY OF FRANKLIN,
VIRGINIA AND PROVIDING FOR THE FORM, DETAILS AND PAYMENT
THEREOF

WHEREAS, the City Council (the “City Council”) of the City of Franklin, Virginia (the
“City”) wishes to provide interim financing for the construction, renovation and improvement of
City courts facilities, City and community facilities at the former National Guard armory facility
and a City public safety radio system project, along with other capital needs of the City (the
“Projects”) and to pay the costs of issuance therefor; and

WHEREAS, Davenport & Company LLC, the City's financial advisor (the “Financial
Advisor”), as directed by City staff, and its bond counsel, Sands Anderson PC, have prepared a
Request for Proposals (the “RFP”) to obtain financing proposals for the interim financing of the
Projects;

WHEREAS, the Financial Advisor has received responses to the RFP that reflect attractive
terms for the financing of the Projects and after reviewing the responses has recommended that
the City Council select the proposal to purchase the City’s maximum aggregate principal amount
not to exceed $8,300,000 General Obligation Bond Anticipation Note, Series 2024 (the “Note”)
to finance the Projects in accordance with the proposal dated October 3, 2024 (the “Proposal™)
from Webster Bank, National Association (the “Lender”) whose approval shall be evidenced
conclusively by the execution and delivery of such Proposal, and the City Council desires to accept
such Proposal and proceed with the financing reflected therein;

WHEREAS, the City Council held a public hearing, duly noticed, on December 9, 2024
on the issuance of up to $8,300,000 general obligation notes or bonds of the City in accordance
with Section 15.2-2606 of the Public Finance Act of 1991 (the “Act”) of the Code of Virginia of
1950, as amended,

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THECITY
OF FRANKLIN:

1. Issuance of Note. Pursuant to the Constitution and statutes of the Commonwealth
of Virginia, including the Act, the City Council hereby authorizes the issuance and sale of
general obligation notes or bonds of the City to provide funds for interim financing for the
Projects, and to pay related issuance and financing costs incurred in connection with issuing
such Note. The City elects to issue the Note pursuant to the Act without regard to any separate
requirements of the City Charter.

2. Note Details. The Note shall be issued in an aggregate principal amount not to
exceed $8,300,000 consisting of a single, registered bond or note designated “General
Obligation Bond Anticipation Note, Series 2024” numbered N-1, bearing an interest rate not to
exceed 3.60% per annum, and maturing no later than December 31, 2027. Subject to the
preceding terms, the City Council further authorizes the Financial Advisor to determine the
aggregate total of principal and interest payments on the Note, establish an amortization
schedule for the Note, all in accordance with the provisions hereof.



3. Payment and Redemption Provisions. The principal of and premium, if any, and
interest on the Note shall be payable as set forth in the Note. The principal of the Note shall be
subject to optional prepayment or redemption, in whole or in part, by the City, as set forth in the
Proposal, provided, that the Note may be prepaid, in whole only, at any time after October 31,
2026 with no prepayment penalty.

4. Execution and Form of Note. The Note shall be substantially in the form of
Exhibit A attached hereto, shall be signed by the Mayor or Vice Mayor of the City and the City’s
seal shall be affixed thereon and attested by the City Clerk. The Note shall be issued as a
typewritten bond or note with such completions, omissions, insertions and changes not
inconsistent with this Resolution as may be approved by such officers, whose approval shall be
evidenced conclusively by the execution and delivery of the Note.

5. Pledge of Full Faith and Credit. The City’s full faith and credit are pledged to
secure the payment of the principal of, premium, if any, and interest on the Note. Unless other
funds are lawfully available and appropriated for timely payment of the Note, the City agrees to
levy and collect an annual tax upon all property subject to local taxation in the City sufficient to
pay the principal of and premium, if any, and interest on the Note.

6. Preparation of Printed Note. The City shall initially issue the Note in typewritten
form. Upon request of the registered owner and upon presentation of the Note at the office of
the Registrar (as hereinafter defined), the City shall arrange to have prepared, executed and
delivered in exchange as soon as practicable the Note in printed form in an aggregate principal
amount equal to the unpaid principal of the Note in typewritten form, in denominations of
$5,000 and multiples thereof (except that one Note may be issued in an odd denomination of
not less than $5,000), of the same form and maturity and registered in such names as requested
by the registered owners or their duly authorized attorneys or legal representatives. The printed
Note may be executed by manual or facsimile signature of the Mayor or Vice Mayor of the City,
the City’s seal affixed thereto and attested by the City Clerk; provided, however, that if both
such signatures are facsimiles, no Note shall be valid until it has been authenticated by the
manual signature of the Registrar and the date of authentication noted thereon. The typewritten
Note surrendered in any such exchange shall be canceled.

7. Registration and Transfer of the Note. The City appoints the City Treasurer as
paying agent and registrar (the “Registrar”) for the Note. Upon surrender of the Note at the
office of the Registrar, together with an assignment duly executed by the registered owner or its
duly authorized attorney or legal representative in such form as shall be satisfactory to the
Registrar, the City shall execute, and the Registrar shall authenticate and deliver in exchange, a
new Note or Notes having an equal aggregate principal amount, of the same form and maturity,
bearing interest at the same rates and registered in such name as requested by the then registered
owner or its duly authorized attorney or legal representative. Any such exchange shall be at the
expense of the City, except that the Registrar may charge the person requesting such exchange
the amount of any tax or other governmental charge required to be paid with respect thereto.

The Registrar shall treat the registered owner as the person or entity exclusively entitled to
payment of principal, premium, if any, and interest, and the exercise of all other rights and
powers of the owner, except that installments shall be paid to the person or entity shown as

2



owner on the registration books on the 1% day of the month on which an interest payment date
occurs.

8. Mutilated, Lost or Destroyed Note. If the Note has been mutilated, lost or
destroyed, the City shall execute and deliver a new Note of like date and tenor in exchange and
substitution for, and upon cancellation of, such mutilated Note or in lieu of and in substitution
for such lost or destroyed Note; provided, however, that the City shall so execute and deliver
only if the registered owner has paid the reasonable expenses and charges of the City in
connection therewith and, in the case of a lost or destroyed Note, (a) has filed with the City
evidence satisfactory to the City that such Note was lost or destroyed and (b) has furnished to
the City satisfactory indemnity.

9. Arbitrage Covenants. The City covenants that it shall not take or omit to take any
action the taking or omission of which will cause the Note to be “arbitrage bonds” within the
meaning of Section 148 of the Internal Revenue Code of 1986, as amended, and regulations
issued pursuant thereto (the “Code™), or otherwise cause interest on the Note to be includable
in the gross income for Federal income tax purposes of the registered owner thereof under
existing law. Without limiting the generality of the foregoing, the City shall comply with any
provision of the Tax Compliance Agreement (as defined below) that may require the City at any
time to rebate to the United States any part of the earnings derived from the investment of the
gross proceeds of the Note, unless the City receives an opinion of nationally recognized bond
counsel that such compliance is not required to prevent interest on the Note from being included
in the gross income for federal income tax purposes of the registered owners thereof under
existing law. The City shall pay any such required rebate from legally available funds.

10. Tax Compliance Agreement. Such officers of the City as may be requested by
the City’s bond counsel are authorized and directed to execute and deliver a nonarbitrage
certificate and tax compliance agreement in relation to the Note (the “Tax Compliance
Agreement”) in the form approved by the Mayor or Vice Mayor of the City or the City
Manager, or any of them, in collaboration with the City’s bond counsel, with such completions,
omissions, insertions and changes as may be approved by the officers of the City executing such
Tax Compliance Agreement, whose approval shall be evidenced conclusively by the execution
and delivery thereof.

11. Private Activity Bond Covenant. The City covenants that it shall not permit the
proceeds of the Note or the property financed thereby to be used in any manner that would result
in (@) 5% or more of such proceeds or the facilities financed with such proceeds being used in a
trade or business carried on by any person other than a governmental unit, as provided in Section
141(b) of the Code, (b) 5% or more of such proceeds or the facilities financed with such proceeds
being used with respect to any output facility (other than a facility for the furnishing of water),
within the meaning of Section 141(b)(4) of the Code, or (c) 5% or more of such proceeds being
used directly or indirectly to make or finance loans to any persons other than a governmental
unit, as provided in Section 141(c) of the Code; provided, however, that if the City receives an
opinion of nationally recognized bond counsel that any such covenants need not be complied
with to prevent the interest on the Note from being includable in the gross income for federal
income tax purposes of the registered owners thereof under existing law, the City need not
comply with such covenants.



12. Qualified Tax-Exempt Obligation. The City Council hereby designates the Note
as a “qualified tax-exempt obligation” as defined in Section 265(b)(3)(B) of the Code and
certifies by this Resolution that it does not reasonably anticipate the issuance by it or its
subordinate entities of more than $10 million in “qualified tax-exempt obligations” during the
calendar year 2024 and will not designate, or permit the designation by any of its subordinate
entities of, any of its bonds (or those of its subordinate entities) during the calendar year 2024
which would cause the $10 million limitation of Section 265(b)(3)(D) of the Code to be violated.

13. SNAP Investment Authorization. The City Council has determined to authorize
the City Treasurer, if and as necessary, to utilize SNAP in connection with the investment of the
proceeds of the Note.

14. Bond Counsel. The City Council hereby confirms the appointment of Sands
Anderson PC to serve as Bond Counsel to the City in connection with the issuance of the Note.

15. Other Actions. All other actions of City officials in conformity with the purposes
and intent of this Resolution and in furtherance of the issuance and sale of the Note and the
interim financing of the Projects are ratified, approved and confirmed. The City officials are
authorized and directed to execute and deliver all agreements, certificates and other instruments
considered necessary or desirable in connection with the issuance, sale and delivery of the Note
pursuant to this Resolution and the financing of the Projects including, but not limited to a loan
agreement, note purchase agreement, escrow agreement and any other agreements.

16. Effectiveness and Filing of Resolution. This Resolution shall become effective
immediately upon its passage. After such passage, a certified copy of this Resolution shall be
filed by the Clerk with the Clerk of the Circuit Court of the County of Southampton, Virginia.
The filing of this Resolution with the Clerk of the Circuit Court of the County of Southampton,
Virginia shall be deemed to be the filing of an initial resolution or ordinance with such Court
for all purposes of the Act. Any ordinances or resolutions inconsistent herewith previously
adopted by the City Council are amended to be consistent with this Resolution.
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On motion of , seconded by , the foregoing Resolution was
adopted at a regular meeting of City Council on December 9, 2024. Members of the City Council
voted as follows:

ES NO

ABSTAINED ABSENT

Adopted this 9" day of December, 2024.

The undersigned City Clerk of the City Council of the City of Franklin, Virginia, hereby
certifies that the foregoing constitutes a true and correct copy of an Resolution adopted at a meeting
of the City Council of the City of Franklin, held on December 9, 2024. | hereby further certify that
such a meeting was a regular meeting, duly called and held, and that during the consideration of
the foregoing Resolution, a quorum was present.

City Clerk, City Council of the
City of Franklin, Virginia



CITY OF FRANKLIN, VIRGINIA
$8,300,000 GENERAL OBLIGATION BOND ANTICIPATION NOTE
SERIES 2024

NOTE PURCHASE AND LOAN AGREEMENT

December __, 2024

City of Franklin, Virginia
207 W. 2" Avenue
Franklin, Virginia 23851

Ladies and Gentlemen:

Webster Bank, National Association (the “Lender’) offers to enter into this agreement
(this “Note Purchase and Loan Agreement”) with the City of Franklin, Virginia (the “City”),
providing for the sale by the City and the purchase by the Lender of the City’s General Obligation
Bond Anticipation Note, Series 2024 in the principal amount of $8,300,000 (the “Note™).
Acceptance of this offer shall be evidenced by the execution and delivery to the Lender of this
Note Purchase and Loan Agreement by the Mayor or Vice Mayor of either of whom may act, on
behalf of the City. Upon such acceptance, this Note Purchase and Loan Agreement shall be in full
force and effect in accordance with its terms and shall be binding upon the City and the Lender.

1. Purpose of Financing and Security for Note. The Note will be issued and secured under
and pursuant to a resolution adopted by the City Council of the City (the “City Council”) on
December 9, 2024 (the “Resolution”) and Chapter 26, Title 15.2, Code of Virginia of 1950, as
amended (the “Act”), in order to provide, from proceeds of the Note, interim financing for the
construction, renovation and improvement of City courts facilities, City and community facilities
at the former National Guard armory facility and a City public safety radio system project, along
with other capital needs of the City and related costs of issuance (the “Projects’) for the benefit
of citizens of the City. The Note shall be secured by the full faith and credit of the City.

2. Purchase and Terms of The Note. Upon the terms and conditions and upon the basis of
the representations set forth herein, the Lender hereby agrees to loan monies to the City as
evidenced by the Lender’s purchase of the Note from the City, and the City hereby agrees to sell
to the Lender, the Note at the purchase price of 100% of the aggregate principal amount of the
Note (the “Purchase Price”). The Note shall be as described in, and shall have the terms and
conditions, including but not limited to the payment dates for interest, principal and redemption or
prepayment provisions, set forth in the forms of Note attached as Exhibit A hereto and
incorporated by this reference. The principal of the Note shall bear interest at the rate of 3.60%
per annum through the final maturity date of the Note, November 1, 2027. The Note is being
issued as a tax-exempt obligation under Section 103 of the Internal Revenue Code of 1986, as
amended (the “Code™). Interest on the Note shall be paid on the 1% day of each May and
November, commencing May 1, 2025, through and including the final maturity date. Principal




shall be due at as set forth in the Note and is subject to optional redemption as set forth below in
Section 7 herein.

3. Representations and Warranties of the City. The City represents, warrants and agrees
as follows:

@) the City is, and will be at Closing (as defined below), a municipal
corporation of the Commonwealth of Virginia (the “Commonwealth”) duly chartered by the
General Assembly of the Commonwealth, with the power and authority (1) to issue, sell and
deliver the Note to the Lender as provided herein and (2) to consummate all transactions
contemplated by, and perform its obligations, under this Note Purchase and Loan Agreement, the
Note, the Resolution, and a Non-Arbitrage Certificate (the “Non-Arbitrage Certificate”) to be
executed by the City.

(b) as of the Closing, the City will have full power and authority to irrevocably
pledge its full faith and credit to the payment of the principal of, premium, if any, and interest on
the Note;

(©) the adoption of the Resolution and the execution and delivery of this Note
Purchase and Loan Agreement, the Note and the Non-Arbitrage Certificate (collectively, the
“Documents”) and compliance with the provisions thereof, under the circumstances
contemplated hereby and thereby, do not and will not (1) violate the Constitution or laws of the
Commonwealth, including, without limitation, the charter of the City, as applicable, the Act or
any other existing law, rule, regulation, order, writ, judgment, injunction, decree, or determination
of any court, regulatory agency or other governmental unit by which the City is bound, or (2)
conflict with, result in a breach of, or constitute a default under, any existing resolution, the
Resolution, indenture of trust or mortgage, loan or credit agreement, or any other existing
agreement or instrument to which the City is a party or by which the City may be bound;

(d) The City has, and at the Closing Date will have, duly authorized all actions
necessary or appropriate to be taken for the City to (1) enter into, execute and deliver this Note
Purchase and Loan Agreement, (2) to issue, sell and secure the Note to the Lender as provided
herein, and (3) to consummate and carry out the other transactions contemplated by the Resolution
and this Note Purchase and Loan Agreement.

(e There is no action, suit, proceeding, inquiry or investigation at law or in
equity, before or by any court, public board or body, pending or, to the best knowledge of the
City, threatened against the City, affecting the organization and existence of the City or the titles
of its officers to their respective offices or seeking to prohibit, restrain or enjoin the sale, issuance
or delivery of the Note or to pay the principal of and interest on the Note, or the pledge thereof,
or in any way contesting or affecting the validity or enforceability of the Note or this Note
Purchase and Loan Agreement or contesting in any way the power of the City to issue the Note
or to execute and deliver this Note Purchase and Loan Agreement, nor, to the best knowledge of
the City, is there any basis therefor.

()] No further consent, approval, authorization or order of any court or
governmental agency or body not already obtained is required for the issuance, delivery or sale



of the Note or, as of the date hereof, the consummation of the other transactions effected or
contemplated herein or hereby by the City.

(9) The City is not in violation of any existing law, rule or regulation applicable
to it and is not in default under any indenture, mortgage, deed of trust, lien, lease, contract, note,
order, judgment, decree or other agreement, instrument or restriction of any kind to which the
City is a party or by which it is bound or to which any of its assets are subject, which default
would adversely affect the Note, and the execution and delivery by the City of the Note and the
compliance with the terms and conditions thereof will not conflict with or result in the breach of
or constitute a default under any of the foregoing.

(h) When delivered to and paid for by the Lender in accordance with the terms
of this Note Purchase and Loan Agreement, the Note will have been duly authorized, executed
and issued.

() No suit, action, proceeding or investigation is pending nor, to the knowledge
of the City, threatened against or affecting any of the City’s properties, or against or affecting the
City, before any court or governmental department, commission, board, bureau, agency or
instrumentality which involves or would materially affect any of the transactions contemplated
hereby or by the Documents, or which, if determined adversely, could have a material adverse
effect on (i) the organization or existence of the City, (ii) the execution and delivery by the City
of the Documents, (iii) the performance by the City of its obligations under the Documents, (iv)
the validity or enforceability of the Documents or the transactions contemplated thereby, (v) the
title or authority of any City officials executing the Documents or other documents relating to the
transactions contemplated thereby, (vi) any authority or proceeding relating to the execution and
delivery of the Documents on behalf of the City.

() the City hereby assures the Lender that no material deterioration exists in
the financial condition of the City from that reported in fiscal year ending June 30, 2023.

(k) The representations and agreements of the City herein will be true and
correct in all material respects as of the Closing.

4. Closing. The delivery of the Note (the “Closing”) shall be at such place and time as may
be agreed to by the City and the Lender (but in no event later than December _, 2024 unless
otherwise agreed to in writing by the parties) (the “Closing Date”). Upon delivery of the Note to
the Lender, the Lender will cause payment to be made as directed by the City, in immediately
available funds, the purchase price of the Note. The purchase price of the Note will be applied by
the City as set forth in a Closing Memorandum (the “Closing Memorandum’’) prepared by the
City's financial advisor, Davenport & Company LLC (the “Financial Advisor’) and approved by
the City Manager, to pay certain costs of issuance of the Note and otherwise for payment of the
costs of the Projects. The Note shall be delivered on the Closing Date to the Richmond, Virginia,
offices of Sands Anderson PC as bond counsel to the City (“Bond Counsel’”) or such other place
as to which the City and the Lender may agree in writing, and Bond Counsel shall forward the
Note to the Lender.



5. Conditions to Closing. The Lender’s obligations hereunder to purchase and pay for the
Note shall be subject to the performance by the City of its obligations hereunder and by the City
of its obligations under the applicable Documents at or prior to the Closing Date, and to the
following additional conditions at the Closing Date:

@) Receipt by the Lender of the Note and this Note Purchase and Loan
Agreement.

(©) Receipt by the Lender of a certificate, dated the Closing Date and signed by
the Mayor and the City Manager of the City, to the effect that (i) the
representations and warranties of the City contained herein are true and
correct in all material respects as of the Closing Date as if made on the
Closing Date, and (ii) the City has complied with all the agreements and
satisfied all the conditions on its part to be performed or satisfied at or prior
to the Closing Date.

(d) Delivery to the Lender of an opinion of the City Attorney, dated the Closing
Date, in substantially the form set forth in Exhibit B hereto.

(e) Receipt by the Lender of the approving opinion of Bond Counsel, dated the
Closing Date, subject to the usual qualifications, as to the validity and
enforceability of the Note against the City and the tax-exempt status of
interest thereon.

The Lender reserves the right to waive any of the conditions to its obligations contained in
this Note Purchase and Loan Agreement.

If the City shall be unable to perform or fulfill the conditions to the Lender’s obligations
hereunder, or if the Lender’s obligations hereunder shall be terminated for any reason permitted
hereby, this Note Purchase and Loan Agreement shall terminate and neither the Lender nor the
City shall be under further obligation hereunder.

6. Fees and Expenses. The City agrees to cause to be paid the fees and disbursements of the
Financial Advisor, of Bond Counsel, and of the City Attorney and disbursements incurred in
connection with the issuance and sale of the Note to the Lender, in each case from the proceeds of
the Note as set forth in the Closing Memorandum.

7. Optional Redemption.

The Note may not be redeemed before November 1, 2026. The Note is subject to redemption
prior to its final maturity date, at the option of the City, in whole, on any payment date on or after
November 1, 2026, upon thirty (30) days written notice to the Bondholder, at a redemption price
equal to 100% of the outstanding principal amount thereof, plus interest accrued to the redemption
date.

8. Representations of Lender. The Lender represents and warrants that the purchase of the
Note is for its individual account and not with a present view for distribution to other purchasers
thereof; provided that the Lender intends to sell a 100% participation interest in the Note to an
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affiliate on the date hereof at par. The Lender is a national banking association authorized to do
business in the Commonwealth. The Lender represents and warrants that it is purchasing the Note
at its sole risk based on its evaluation of the credit risks arising therefrom.

9. Notices. Any notice or other communication to be given to the City or the Lender under
this Note Purchase and Loan Agreement may be given by delivery of the same in writing (a) to the
Franklin City Manager’s Office, 207 W. 2" Avenue, Franklin, Virginia 23851 and (b) to the
Lender, at Webster Bank, National Association, 360 Lexington Avenue, 5th Floor, New York,
New York 10017 (Attn: Public Sector Finance). Any party to this Note Purchase and Loan
Agreement may designate additional or different addresses for notice or communications by notice
given under this Section to the other party.

10. Financial Statements. The City shall furnish to the Lender, (a) annually during the term
of the Note, with audited financial statements, including supporting schedules (the “Audit”) of
the City as soon as available after the City’s acceptance thereof, but no later than 360 days after
the end of the City’s fiscal year, commencing with the fiscal year ending June 30, 2023, and (b)
such other financial information as the Lender may reasonably request. Such Audit must be in a
form and degree reasonably acceptable to the Lender and prepared in accordance with generally
accepted accounting principles. The requirement to provide the Audit to the Lender will be
satisfied if and to the extent such information is electronically posted and publicly available on the
City’s website or on the MSRB’s “EMMA”” website, and the City provides electronic notice to the
Lender with a link to such posting. In the event that the Audit is not available within 360 days of
fiscal year end, the City will furnish unaudited financial statements to the Lender in the manner
described in this paragraph within such period, and will then supply the Audit immediately upon
the availability thereof. The electronic Audit or link may be sent to the following email address
(or such other address as the Lender supplies to the City in writing):
PublicFinance@WebsterBank.com.

11. Miscellaneous. This Note Purchase and Loan Agreement is made solely for the benefit of
the City and the Lender (including their successors or assigns) and no other person shall acquire
or have any right hereunder or by virtue hereof. All the representations, warranties and agreements
contained herein shall remain operative and in full force and effect, regardless of (a) any
investigations made by or on behalf of the Lender; (b) delivery of and payment for the Note
hereunder; and (c) any termination of this Note Purchase and Loan Agreement. Assignment and
re-registration of the Note shall without further action be deemed to assign the Lender’s interest
under this Note Purchase and Loan Agreement.

12. Governing Law. The construction and enforcement of this Note Purchase and Loan
Agreement shall be governed by the laws of the Commonwealth of Virginia, without regard for its
conflicts of laws provisions.

13. Execution in Counterparts. This Note Purchase and Loan Agreement may be executed
in several counterparts, each of which shall be an original and all of which shall constitute one and
the same instrument, and any of the parties hereto may execute this Note Purchase and Loan
Agreement by signing any such counterpart.




14. Severability. In case any one or more of the provisions of this Note Purchase and Loan
Agreement shall, for any reason, be held to be illegal or invalid, such illegality or invalidity shall
not affect any other provisions of this Note Purchase and Loan Agreement, and this Note Purchase

and Loan Agreement shall be construed and enforced as if such illegal or invalid provisions had
not been contained herein.

[Remainder of this page intentionally left blank.]



Confirmed and Accepted
as of the date first above written:

CITY OF FRANKLIN, VIRGINIA

By:

Mayor

Very truly yours,

WEBSTER BANK, NATIONAL
ASSOCIATION

By:

Title: Managing Director
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EXHIBIT B

OPINION OF CITY ATTORNEY



No. N-1 $8,300,000.00

UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA, CITY OF FRANKLIN

GENERAL OBLIGATION BOND ANTICIPATION NOTE
SERIES 2024

Registered Holder: Webster Bank, National Association Dated: December __, 2024
Interest Rate: 3.60% Maturity Date: November 1, 2027
Principal Sum: Eight Million Three Hundred Thousand and 00/100 Dollars

KNOW ALL PERSONS BY THESE PRESENTS, that the City of Franklin, Virginia
(hereinafter sometimes referred to as the “City”), a municipal corporation of the
Commonwealth of Virginia, for value received hereby promises to pay to the registered holder
(named above), or its assigns or legal representative (the “Holder’), on the Maturity Date
(specified above), the Principal Sum, subject to prior redemption as described herein, and to pay
interest on the unpaid principal balance of this Note from the date hereof until payment of the
entire principal, at the annual Interest Rate stated above, payable in installments as set forth on the
attached Schedule.

Both principal of and interest on this Note are payable in any coin or currency of the United
States of America which at the time of payment is legal tender for public and private debts.

Interest is payable on the basis of a 360-day year consisting of twelve 30-day months.

Both principal of and interest on this Note are payable in any coin or currency of the United
States of America which at the time of payment is legal tender for public and private debts.

Upon a Determination of Taxability (as defined below), the interest rate on this Note shall
be automatically adjusted to the Taxable Rate (as defined below) from the Date of Taxability (as
defined below). For purposes of this Note, the following terms have the following meanings:

"Date of Taxability" means the earliest date as of which interest on this Note shall have
been determined to be includable in the gross income of the Holder pursuant to a Determination
of Taxability.

"Determination of Taxability" means and shall be deemed to have occurred on the first to
occur of the following:

() on that date when the City files any statement, supplemental
statement or other tax schedule, return or document which discloses that an Event
of Taxability shall have in fact occurred;



(i) on the date when the Holder notifies the City that it has received a
written opinion by an attorney or firm of attorneys of recognized standing on the
subject of tax-exempt municipal finance to the effect that an Event of Taxability
(as defined below) has occurred unless, within 180 days after receipt by the City of
such notification from such Holder, the City shall deliver to the Holder (A) a ruling
or determination letter issued to or on behalf of the City by the Commissioner or
any District Director of Internal Revenue (or any other governmental official
exercising the same or a substantially similar function from time to time) or (B) a
written opinion by an attorney or firm of attorneys of recognized standing on the
subject of tax-exempt municipal finance to the effect that, after taking into
consideration such facts as form the basis for the opinion that an Event of Taxability
has occurred, an Event of Taxability shall not have occurred;

(ili)  on the date when the City shall be advised in writing by the
Commissioner or any District Director of Internal Revenue (or any other
government official or agent exercising the same or a substantially similar function
from time to time) that, based upon filings by the City, or upon any review or audit
of the City or upon any other ground whatsoever, an Event of Taxability shall have
occurred; or

(iv)  on that date when the City shall receive notice from the Holder that
the Internal Revenue Service (or any other government official or agency exercising
the same or a substantially similar function from time to time) has assessed as
includable in the gross income of such Holder the interest on this Note due to the
occurrence of an Event of Taxability;

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or (iv)
above unless the City have been afforded the opportunity, at the sole expense of the City, to contest
any such assessment, and, further, no Determination of Taxability shall occur until such contest,
if made, has been finally determined; provided further, however, that upon demand from the
Holder, the City shall immediately reimburse such Holder for any payments such Holder shall be
obligated to make as a result of the Determination of Taxability during any such contest.

"Event of Taxability" means the taking of any action by the City, or the failure to take any
action by the City, or the making by the City of any misrepresentation herein or in any certificate
required to be given in connection with the issuance, sale or delivery of this Note which has the
effect of causing interest paid or payable on this Note to become includable, in whole or in part,
in the gross income of the Holder for federal income tax purposes.

"Taxable Rate" means the interest rate per annum that shall provide the Holder with the
same after-tax yield that the Holder would have otherwise received had the Determination of
Taxability not occurred, taking into account the increased taxable income of the Holder as a result
of such Determination of Taxability. The Holder shall provide the City with a written statement
explaining the calculation of the taxable rate, which statement shall, in the absence of manifest
error, be conclusive and binding on the City.

It is hereby certified, recited and declared that all acts, conditions and things required to
have happened, to exist and to have been performed precedent to and in the issuance of this Note
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do exist, have happened and have been performed in regular and due time, form and manner as
required by law; that this Note does not exceed any constitutional, statutory or charter limitation
of indebtedness; and that provision has been made for the payment of the principal of, and interest
on, this Note, as provided in the Resolution (as defined below).

This Note is in an original principal amount of $8,300,000, and is issued under, pursuant
to and in compliance with the Constitution and laws of the Commonwealth of Virginia, including
Chapter 26, Title 15.2 of the Code of Virginia of 1950, as amended, the same being the Public
Finance Act, the City Charter of the City and the Resolution duly adopted by the City Council on
December 9, 2024 (the “Resolution’).

This Note is transferable only upon the registration books kept at the office of the City
Treasurer as Registrar (the “Registrar’) by the registered Holder hereof, or by such Holder’s duly
authorized attorney, to (i) an affiliate of the registered Holder or (ii) banks, insurance companies
or other financial institutions or their affiliates, upon surrender of this Note (together with a written
instrument of transfer, satisfactory in form to the Registrar, duly executed by the registered Holder
or such Holder’s authorized attorney, which may be the form endorsed hereon) and subject to the
limitations and upon payment of the charges, if any, as provided in the Resolution, and thereupon
a new Note, in the aggregate principal amount and of the same series, interest rate and maturity
as this Note, shall be issued in exchange therefor. The City and the Registrar shall deem and treat
the person in whose name this Note is registered as the absolute registered owner Holder hereof
for the purpose of receiving payment of, or on account of, the principal hereof and interest due
hereon and for all other purposes whatsoever. Nothing in this Note shall limit the right of the
registered Holder or its assignees to sell or assign participation interests herein to one or more
entities listed in (i) or (ii) above.

This Note may not be redeemed before November 1, 2026. This Note is subject to optional
redemption prior to the Maturity Date, at the option of the City, in whole only, on any interest
payment date on or after November 1, 2026, upon thirty (30) days written notice to the Holder, at
a redemption price equal to 100% of the outstanding principal amount hereof, plus interest accrued
to the redemption date.

Notice of redemption shall be sent in writing by the Registrar to the registered Holder of
this Note at such registered Holder’s address as it appears on the registration books, provided that
failure to give such notice, or any defect therein, shall not affect the validity of any proceedings
for the redemption of this Note with respect to which no such failure has occurred.



THIS NOTE IS A GENERAL OBLIGATION OF THE CITY, THE PAYMENT OF
WHICH THE CITY’S FULL FAITH AND CREDIT ARE IRREVOCABLY
PLEDGED. THE CITY COUNCIL ISAUTHORIZED AND REQUIRED TO LEVY
AND COLLECT, ANNUALLY AT THE SAME TIME AND IN THE SAME
MANNER AS OTHER TAXES OF THE CITY ARE ASSESSED, LEVIED AND
COLLECTED, A TAX UPON ALL TAXABLE PROPERTY WITHIN THE CITY,
OVER AND ABOVE ALL OTHER TAXES AUTHORIZED OR LIMITED BY
LAW AND WITHOUT LIMITATION AS TO RATE OR AMOUNT, SUFFICIENT
TO PAY WHEN DUE THE PRINCIPAL OF AND PREMIUM, IF ANY, AND
INTEREST ON THIS NOTE, TO THE EXTENT OTHER FUNDS OF THE CITY
ARE NOT LAWFULLY AVAILABLE AND APPROPRIATED FOR SUCH
PURPOSE.

Reference is hereby made to the Resolution and to all of the provisions thereof to which
any Holder of this Note by his acceptance hereof hereby assents, for definitions of terms; the
description of and nature and extent of the security for this Note; the conditions upon which the
Resolution may be amended or supplemented without the consent of the Holder of this Note and
upon which it may be amended only with the consent of the Holder of this Note affected thereby;
the rights and remedies of the Holder hereof with respect hereto; the rights, duties and obligations
of the City; the provisions discharging the Resolution as to this Note and for the other terms and
provisions of the Resolution.



IN WITNESS WHEREOF, the City of Franklin, Virginia, by its City Council has caused
this Note to be signed by the Mayor and attested by the Clerk of said City, by their manual or
facsimile signatures, and its seal to be impressed or imprinted hereon, and this Note to be dated as
set forth above.

Mayor, City of Franklin, Virginia
(SEAL)

Attest:

City Clerk
City of Franklin, Virginia

CERTIFICATE OF AUTHENTICATION

This Note is the Note described in the within-mentioned Resolution.

REGISTRAR

By:

Treasurer, City of Franklin, Virginia
DATE OF AUTHENTICATION:

December __, 2024



[FORM OF ASSIGNMENT]

For value received, the undersigned hereby sells, assigns, and transfers unto

Please insert social security number or other tax identification number of assignee:

[ ]
Name and address of assignee, including zip code:
the  within-
mentioned Note and hereby irrevocably constitutes and appoints attorney-

in-fact, to transfer the same on the registration books thereof maintained in the office of the within-
mentioned Registrar with the full power of substitution in the premises.

DATED:

NOTE: The signature to this assignment must correspond with the name of the registered holder
that is written on the face of the within Note in every particular, without alteration or enlargement
or any change whatsoever.

Signature Guaranteed

NOTICE: Signature(s) must be guaranteed by a member
firm of the New York Stock Exchange or a commercial
bank or trust company.
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Growth « Comminntity « spieit

City Manager’s Report
Submitted by: Vernie Francis, Chief of Emergency Management Services
Item Number: 4A
December 9, 2024

Title: Personal Property Tax Exemptions

Volunteer Firefighters and Emergency Medical Services Personnel

Adoption of an Ordinance to Provide Personal Property Tax Exemptions for Qualified Volunteer
Firefighters and Emergency Medical Services Personnel.

Background:

The Code of Virginia §58.1-3506 (A)(15) allows local government to establish a separate classification
for the purposes of levying personal property taxes on certain motor vehicles owned or leased by
volunteer firefighters and emergency medical services personnel.

By establishing a separate classification, local government may provide personal property tax exemption
for volunteer firefighters and emergency medical services personnel.

Discussion:

Several volunteer firefighters within the city limits have requested that the City Council consider granting
a personal property tax exemption. This exemption would give volunteers a tax break on one vehicle
registered solely in their name. Staff members noted that this could encourage more people to volunteer.
Each year, volunteers must provide the Commissioner of Revenue with certification from the Chief of
Emergency Management Services, confirming that they are active volunteers and identifying the motor
vehicle they own or lease. Volunteers must submit the certification by January 31 of each year.
Additionally, the City currently exempts the license fee for one vehicle for active members of the City's
Volunteer Fire Department, as specified in §17-32.1 regarding the issuance of license fees for active and
honorary members of the Volunteer Fire Department.

Currently, the projected loss of revenue to the General Fund is approximately $8,000.00.

Financial impact:

The General Fund will receive less revenue based on the value of the assessed vehicles.

Recommended Action:

Approval of the ordinance.

Next Steps Following Council Action:

The City Manager will work with the appropriate staff to make the necessary changes.

Attachments:

Ordinance

anag



Ordinance 2024-15

VIR G I NIA
Growth « Community « Spirit

An Ordinance to Provide Personal Property Tax Exemptions for Qualified Volunteer
Firefighters and Emergency Medical Services Personnel

THE COUNCIL OF THE CITY OF FRANKLIN, VIRGINIA, ORDAINS AS FOLLOWS:

WHEREAS, the City Council of Franklin, Virginia (the “Council”) recognizes the
invaluable contributions of volunteer firefighters and emergency medical services personnel to the
safety and welfare of the community and wishes to provide financial relief to those individuals in
recognition of their service;

WHEREAS, the Council, pursuant to Section 58.1-3506(A)(15) of the Code of Virginia,
wishes to establish a separate classification for the purposes of levying personal property taxes on
certain motor vehicles owned or leased by volunteer firefighters and emergency medical services
personnel; and

WHEREAS, the Council seeks to amend its code by creating a new section, § 27-153, to
establish a personal property tax exemption for eligible volunteer firefighters and emergency
medical services personnel, thereby recognizing their contributions and providing them with
financial relief;

NOW, THEREFORE, BE IT ORDAINED by the City Council of the City of Franklin, Virginia:

§ 27-153 Classification for taxation of one motor vehicle owned or leased by volunteer fire
department member or emergency medical services personnel.

[Added - -2024 by Ord. No. 2024-_]

(a) One motor vehicle owned and regularly used by a volunteer fire department member or
a person who meets the definition of “emergency medical services personnel” in § 32.1-111.1
(collectively “volunteer emergency responder” or “volunteer”) is declared to be a separate class of
property and shall constitute a classification for local taxation separate from other classifications
of tangible personal property in this Chapter 27. To qualify for this classification, the volunteer
shall:

(1) provide proof that he is the owner or lessor of the motor vehicle, and if a lessor of the
vehicle, that the volunteer is obligated by the terms of the lease to pay tangible personal property
tax on the motor vehicle;
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(2) furnish the commissioner of revenue with a certification by the chief or head of the
volunteer organization, that the volunteer is an individual who meets the definition of “emergency
medical services personnel” in § 32.1-111.1 or is a member of a volunteer fire department who
regularly responds to calls or regularly performs other duties for the volunteer organization; and

(3) specifically identify the motor vehicle owned or leased by the volunteer.

(b) The certification shall be submitted by January 31 of each year to the commissioner of
revenue; however, the commissioner of revenue shall be authorized, in his discretion, and for good
cause shown and without fault on the part of the member, to accept a certification after the January
31 deadline. A replacement vehicle may be certified and classified pursuant to this subsection
when the vehicle certified as of the immediately prior January date is transferred during the tax
year.

(c) The tax rate for such motor vehicles shall be set as part of the city’s adoption of its
budget and setting of its annual tax rates.

BE IT FURTHER ORDAINED AND ENACTED, that this ordinance shall become
effective on

Certified copy of the ordinance adopted by the Franklin City Council at its regular meeting
held on _,2024.

VOTE:
Ayes:
Nays:
Abstentions:

Absent for vote:

ADOPTED:

Robert Cutchins, Mayor

CERTIFIED:

Kimberly Turner, Deputy Clerk
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City Manager’s Report
Submitted by: Constance Bonds, Director of Finance
Item Number: 4B
December 9, 2024

Title: Issuance, Sale and Award of a General Obligation Note, Series 2024

Issue:

o Adoption of a Resolution Providing For The Issuance, Sale And Award Of A General
Obligation Note, Series 2024 Of The City Of Franklin, Virginia.

Background:

+« The City of Franklin is issuing General Obligation Notes in the approximate amount not to
exceed $8.1 million.

¢ The borrowing was conducted in two phases to ensure that the only the necessary funds
are borrowed as the projects progressed. This is the second phase.

Discussion:
o Back in 2023, the City Council approved the issuance of bonds/notes to start two capital
projects — the Courthouse and the Armory. The Radio System Project was added later.
e The proceeds of the Notes will be utilized to continue to finance the renovation of the
Courthouse, the demolition and rebuilding of the Armory, and Radio System for Public
Safety.

Financial impact:

* The approval of the General Obligation Notes will increase the City’s debt by the said
amount. Interest generated will cover the initial payments of the loan; however, further
increases to certain General Fund revenues will be required to cover further loan
payments.

Recommended Action:
« Approval of the resolution.

Next Steps Following Council Action:
¢ The City Manager will work with the appropriate staff to make the necessary changes.

Attachments:
¢ Resolution
o Series 2024 supporting documentation

Manage



RESOLUTION PROVIDING FOR THE ISSUANCE, SALE AND AWARD OF A
GENERAL OBLIGATION NOTE, SERIES 2024 OF THE CITY OF FRANKLIN,
VIRGINIA AND PROVIDING FOR THE FORM, DETAILS AND PAYMENT
THEREOF

WHEREAS, the City Council (the “City Council”) of the City of Franklin, Virginia (the
“City”) wishes to provide interim financing for the construction, renovation and improvement of
City courts facilities, City and community facilities at the former National Guard armory facility
and a City public safety radio system project, along with other capital needs of the City (the
“Projects”) and to pay the costs of issuance therefor; and

WHEREAS, Davenport & Company LLC, the City's financial advisor (the “Financial
Advisor”), as directed by City staff, and its bond counsel, Sands Anderson PC, have prepared a
Request for Proposals (the “RFP”) to obtain financing proposals for the interim financing of the
Projects;

WHEREAS, the Financial Advisor has received responses to the RFP that reflect attractive
terms for the financing of the Projects and after reviewing the responses has recommended that
the City Council select the proposal to purchase the City’s maximum aggregate principal amount
not to exceed $8,300,000 General Obligation Bond Anticipation Note, Series 2024 (the “Note”)
to finance the Projects in accordance with the proposal dated October 3, 2024 (the “Proposal™)
from Webster Bank, National Association (the “Lender”) whose approval shall be evidenced
conclusively by the execution and delivery of such Proposal, and the City Council desires to accept
such Proposal and proceed with the financing reflected therein;

WHEREAS, the City Council held a public hearing, duly noticed, on December 9, 2024
on the issuance of up to $8,300,000 general obligation notes or bonds of the City in accordance
with Section 15.2-2606 of the Public Finance Act of 1991 (the “Act”) of the Code of Virginia of
1950, as amended,

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THECITY
OF FRANKLIN:

1. Issuance of Note. Pursuant to the Constitution and statutes of the Commonwealth
of Virginia, including the Act, the City Council hereby authorizes the issuance and sale of
general obligation notes or bonds of the City to provide funds for interim financing for the
Projects, and to pay related issuance and financing costs incurred in connection with issuing
such Note. The City elects to issue the Note pursuant to the Act without regard to any separate
requirements of the City Charter.

2. Note Details. The Note shall be issued in an aggregate principal amount not to
exceed $8,300,000 consisting of a single, registered bond or note designated “General
Obligation Bond Anticipation Note, Series 2024” numbered N-1, bearing an interest rate not to
exceed 3.60% per annum, and maturing no later than December 31, 2027. Subject to the
preceding terms, the City Council further authorizes the Financial Advisor to determine the
aggregate total of principal and interest payments on the Note, establish an amortization
schedule for the Note, all in accordance with the provisions hereof.



3. Payment and Redemption Provisions. The principal of and premium, if any, and
interest on the Note shall be payable as set forth in the Note. The principal of the Note shall be
subject to optional prepayment or redemption, in whole or in part, by the City, as set forth in the
Proposal, provided, that the Note may be prepaid, in whole only, at any time after October 31,
2026 with no prepayment penalty.

4. Execution and Form of Note. The Note shall be substantially in the form of
Exhibit A attached hereto, shall be signed by the Mayor or Vice Mayor of the City and the City’s
seal shall be affixed thereon and attested by the City Clerk. The Note shall be issued as a
typewritten bond or note with such completions, omissions, insertions and changes not
inconsistent with this Resolution as may be approved by such officers, whose approval shall be
evidenced conclusively by the execution and delivery of the Note.

5. Pledge of Full Faith and Credit. The City’s full faith and credit are pledged to
secure the payment of the principal of, premium, if any, and interest on the Note. Unless other
funds are lawfully available and appropriated for timely payment of the Note, the City agrees to
levy and collect an annual tax upon all property subject to local taxation in the City sufficient to
pay the principal of and premium, if any, and interest on the Note.

6. Preparation of Printed Note. The City shall initially issue the Note in typewritten
form. Upon request of the registered owner and upon presentation of the Note at the office of
the Registrar (as hereinafter defined), the City shall arrange to have prepared, executed and
delivered in exchange as soon as practicable the Note in printed form in an aggregate principal
amount equal to the unpaid principal of the Note in typewritten form, in denominations of
$5,000 and multiples thereof (except that one Note may be issued in an odd denomination of
not less than $5,000), of the same form and maturity and registered in such names as requested
by the registered owners or their duly authorized attorneys or legal representatives. The printed
Note may be executed by manual or facsimile signature of the Mayor or Vice Mayor of the City,
the City’s seal affixed thereto and attested by the City Clerk; provided, however, that if both
such signatures are facsimiles, no Note shall be valid until it has been authenticated by the
manual signature of the Registrar and the date of authentication noted thereon. The typewritten
Note surrendered in any such exchange shall be canceled.

7. Registration and Transfer of the Note. The City appoints the City Treasurer as
paying agent and registrar (the “Registrar”) for the Note. Upon surrender of the Note at the
office of the Registrar, together with an assignment duly executed by the registered owner or its
duly authorized attorney or legal representative in such form as shall be satisfactory to the
Registrar, the City shall execute, and the Registrar shall authenticate and deliver in exchange, a
new Note or Notes having an equal aggregate principal amount, of the same form and maturity,
bearing interest at the same rates and registered in such name as requested by the then registered
owner or its duly authorized attorney or legal representative. Any such exchange shall be at the
expense of the City, except that the Registrar may charge the person requesting such exchange
the amount of any tax or other governmental charge required to be paid with respect thereto.

The Registrar shall treat the registered owner as the person or entity exclusively entitled to
payment of principal, premium, if any, and interest, and the exercise of all other rights and
powers of the owner, except that installments shall be paid to the person or entity shown as
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owner on the registration books on the 1% day of the month on which an interest payment date
occurs.

8. Mutilated, Lost or Destroyed Note. If the Note has been mutilated, lost or
destroyed, the City shall execute and deliver a new Note of like date and tenor in exchange and
substitution for, and upon cancellation of, such mutilated Note or in lieu of and in substitution
for such lost or destroyed Note; provided, however, that the City shall so execute and deliver
only if the registered owner has paid the reasonable expenses and charges of the City in
connection therewith and, in the case of a lost or destroyed Note, (a) has filed with the City
evidence satisfactory to the City that such Note was lost or destroyed and (b) has furnished to
the City satisfactory indemnity.

9. Arbitrage Covenants. The City covenants that it shall not take or omit to take any
action the taking or omission of which will cause the Note to be “arbitrage bonds” within the
meaning of Section 148 of the Internal Revenue Code of 1986, as amended, and regulations
issued pursuant thereto (the “Code™), or otherwise cause interest on the Note to be includable
in the gross income for Federal income tax purposes of the registered owner thereof under
existing law. Without limiting the generality of the foregoing, the City shall comply with any
provision of the Tax Compliance Agreement (as defined below) that may require the City at any
time to rebate to the United States any part of the earnings derived from the investment of the
gross proceeds of the Note, unless the City receives an opinion of nationally recognized bond
counsel that such compliance is not required to prevent interest on the Note from being included
in the gross income for federal income tax purposes of the registered owners thereof under
existing law. The City shall pay any such required rebate from legally available funds.

10. Tax Compliance Agreement. Such officers of the City as may be requested by
the City’s bond counsel are authorized and directed to execute and deliver a nonarbitrage
certificate and tax compliance agreement in relation to the Note (the “Tax Compliance
Agreement”) in the form approved by the Mayor or Vice Mayor of the City or the City
Manager, or any of them, in collaboration with the City’s bond counsel, with such completions,
omissions, insertions and changes as may be approved by the officers of the City executing such
Tax Compliance Agreement, whose approval shall be evidenced conclusively by the execution
and delivery thereof.

11. Private Activity Bond Covenant. The City covenants that it shall not permit the
proceeds of the Note or the property financed thereby to be used in any manner that would result
in (@) 5% or more of such proceeds or the facilities financed with such proceeds being used in a
trade or business carried on by any person other than a governmental unit, as provided in Section
141(b) of the Code, (b) 5% or more of such proceeds or the facilities financed with such proceeds
being used with respect to any output facility (other than a facility for the furnishing of water),
within the meaning of Section 141(b)(4) of the Code, or (c) 5% or more of such proceeds being
used directly or indirectly to make or finance loans to any persons other than a governmental
unit, as provided in Section 141(c) of the Code; provided, however, that if the City receives an
opinion of nationally recognized bond counsel that any such covenants need not be complied
with to prevent the interest on the Note from being includable in the gross income for federal
income tax purposes of the registered owners thereof under existing law, the City need not
comply with such covenants.



12. Qualified Tax-Exempt Obligation. The City Council hereby designates the Note
as a “qualified tax-exempt obligation” as defined in Section 265(b)(3)(B) of the Code and
certifies by this Resolution that it does not reasonably anticipate the issuance by it or its
subordinate entities of more than $10 million in “qualified tax-exempt obligations” during the
calendar year 2024 and will not designate, or permit the designation by any of its subordinate
entities of, any of its bonds (or those of its subordinate entities) during the calendar year 2024
which would cause the $10 million limitation of Section 265(b)(3)(D) of the Code to be violated.

13. SNAP Investment Authorization. The City Council has determined to authorize
the City Treasurer, if and as necessary, to utilize SNAP in connection with the investment of the
proceeds of the Note.

14. Bond Counsel. The City Council hereby confirms the appointment of Sands
Anderson PC to serve as Bond Counsel to the City in connection with the issuance of the Note.

15. Other Actions. All other actions of City officials in conformity with the purposes
and intent of this Resolution and in furtherance of the issuance and sale of the Note and the
interim financing of the Projects are ratified, approved and confirmed. The City officials are
authorized and directed to execute and deliver all agreements, certificates and other instruments
considered necessary or desirable in connection with the issuance, sale and delivery of the Note
pursuant to this Resolution and the financing of the Projects including, but not limited to a loan
agreement, note purchase agreement, escrow agreement and any other agreements.

16. Effectiveness and Filing of Resolution. This Resolution shall become effective
immediately upon its passage. After such passage, a certified copy of this Resolution shall be
filed by the Clerk with the Clerk of the Circuit Court of the County of Southampton, Virginia.
The filing of this Resolution with the Clerk of the Circuit Court of the County of Southampton,
Virginia shall be deemed to be the filing of an initial resolution or ordinance with such Court
for all purposes of the Act. Any ordinances or resolutions inconsistent herewith previously
adopted by the City Council are amended to be consistent with this Resolution.
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On motion of , seconded by , the foregoing Resolution was
adopted at a regular meeting of City Council on December 9, 2024. Members of the City Council
voted as follows:

ES NO

ABSTAINED ABSENT

Adopted this 9" day of December, 2024.

The undersigned City Clerk of the City Council of the City of Franklin, Virginia, hereby
certifies that the foregoing constitutes a true and correct copy of an Resolution adopted at a meeting
of the City Council of the City of Franklin, held on December 9, 2024. | hereby further certify that
such a meeting was a regular meeting, duly called and held, and that during the consideration of
the foregoing Resolution, a quorum was present.

City Clerk, City Council of the
City of Franklin, Virginia



CITY OF FRANKLIN, VIRGINIA
$8,300,000 GENERAL OBLIGATION BOND ANTICIPATION NOTE
SERIES 2024

NOTE PURCHASE AND LOAN AGREEMENT

December __, 2024

City of Franklin, Virginia
207 W. 2" Avenue
Franklin, Virginia 23851

Ladies and Gentlemen:

Webster Bank, National Association (the “Lender’) offers to enter into this agreement
(this “Note Purchase and Loan Agreement”) with the City of Franklin, Virginia (the “City”),
providing for the sale by the City and the purchase by the Lender of the City’s General Obligation
Bond Anticipation Note, Series 2024 in the principal amount of $8,300,000 (the “Note™).
Acceptance of this offer shall be evidenced by the execution and delivery to the Lender of this
Note Purchase and Loan Agreement by the Mayor or Vice Mayor of either of whom may act, on
behalf of the City. Upon such acceptance, this Note Purchase and Loan Agreement shall be in full
force and effect in accordance with its terms and shall be binding upon the City and the Lender.

1. Purpose of Financing and Security for Note. The Note will be issued and secured under
and pursuant to a resolution adopted by the City Council of the City (the “City Council”) on
December 9, 2024 (the “Resolution”) and Chapter 26, Title 15.2, Code of Virginia of 1950, as
amended (the “Act”), in order to provide, from proceeds of the Note, interim financing for the
construction, renovation and improvement of City courts facilities, City and community facilities
at the former National Guard armory facility and a City public safety radio system project, along
with other capital needs of the City and related costs of issuance (the “Projects’) for the benefit
of citizens of the City. The Note shall be secured by the full faith and credit of the City.

2. Purchase and Terms of The Note. Upon the terms and conditions and upon the basis of
the representations set forth herein, the Lender hereby agrees to loan monies to the City as
evidenced by the Lender’s purchase of the Note from the City, and the City hereby agrees to sell
to the Lender, the Note at the purchase price of 100% of the aggregate principal amount of the
Note (the “Purchase Price”). The Note shall be as described in, and shall have the terms and
conditions, including but not limited to the payment dates for interest, principal and redemption or
prepayment provisions, set forth in the forms of Note attached as Exhibit A hereto and
incorporated by this reference. The principal of the Note shall bear interest at the rate of 3.60%
per annum through the final maturity date of the Note, November 1, 2027. The Note is being
issued as a tax-exempt obligation under Section 103 of the Internal Revenue Code of 1986, as
amended (the “Code™). Interest on the Note shall be paid on the 1% day of each May and
November, commencing May 1, 2025, through and including the final maturity date. Principal




shall be due at as set forth in the Note and is subject to optional redemption as set forth below in
Section 7 herein.

3. Representations and Warranties of the City. The City represents, warrants and agrees
as follows:

@) the City is, and will be at Closing (as defined below), a municipal
corporation of the Commonwealth of Virginia (the “Commonwealth”) duly chartered by the
General Assembly of the Commonwealth, with the power and authority (1) to issue, sell and
deliver the Note to the Lender as provided herein and (2) to consummate all transactions
contemplated by, and perform its obligations, under this Note Purchase and Loan Agreement, the
Note, the Resolution, and a Non-Arbitrage Certificate (the “Non-Arbitrage Certificate”) to be
executed by the City.

(b) as of the Closing, the City will have full power and authority to irrevocably
pledge its full faith and credit to the payment of the principal of, premium, if any, and interest on
the Note;

(©) the adoption of the Resolution and the execution and delivery of this Note
Purchase and Loan Agreement, the Note and the Non-Arbitrage Certificate (collectively, the
“Documents”) and compliance with the provisions thereof, under the circumstances
contemplated hereby and thereby, do not and will not (1) violate the Constitution or laws of the
Commonwealth, including, without limitation, the charter of the City, as applicable, the Act or
any other existing law, rule, regulation, order, writ, judgment, injunction, decree, or determination
of any court, regulatory agency or other governmental unit by which the City is bound, or (2)
conflict with, result in a breach of, or constitute a default under, any existing resolution, the
Resolution, indenture of trust or mortgage, loan or credit agreement, or any other existing
agreement or instrument to which the City is a party or by which the City may be bound;

(d) The City has, and at the Closing Date will have, duly authorized all actions
necessary or appropriate to be taken for the City to (1) enter into, execute and deliver this Note
Purchase and Loan Agreement, (2) to issue, sell and secure the Note to the Lender as provided
herein, and (3) to consummate and carry out the other transactions contemplated by the Resolution
and this Note Purchase and Loan Agreement.

(e There is no action, suit, proceeding, inquiry or investigation at law or in
equity, before or by any court, public board or body, pending or, to the best knowledge of the
City, threatened against the City, affecting the organization and existence of the City or the titles
of its officers to their respective offices or seeking to prohibit, restrain or enjoin the sale, issuance
or delivery of the Note or to pay the principal of and interest on the Note, or the pledge thereof,
or in any way contesting or affecting the validity or enforceability of the Note or this Note
Purchase and Loan Agreement or contesting in any way the power of the City to issue the Note
or to execute and deliver this Note Purchase and Loan Agreement, nor, to the best knowledge of
the City, is there any basis therefor.

()] No further consent, approval, authorization or order of any court or
governmental agency or body not already obtained is required for the issuance, delivery or sale



of the Note or, as of the date hereof, the consummation of the other transactions effected or
contemplated herein or hereby by the City.

(9) The City is not in violation of any existing law, rule or regulation applicable
to it and is not in default under any indenture, mortgage, deed of trust, lien, lease, contract, note,
order, judgment, decree or other agreement, instrument or restriction of any kind to which the
City is a party or by which it is bound or to which any of its assets are subject, which default
would adversely affect the Note, and the execution and delivery by the City of the Note and the
compliance with the terms and conditions thereof will not conflict with or result in the breach of
or constitute a default under any of the foregoing.

(h) When delivered to and paid for by the Lender in accordance with the terms
of this Note Purchase and Loan Agreement, the Note will have been duly authorized, executed
and issued.

() No suit, action, proceeding or investigation is pending nor, to the knowledge
of the City, threatened against or affecting any of the City’s properties, or against or affecting the
City, before any court or governmental department, commission, board, bureau, agency or
instrumentality which involves or would materially affect any of the transactions contemplated
hereby or by the Documents, or which, if determined adversely, could have a material adverse
effect on (i) the organization or existence of the City, (ii) the execution and delivery by the City
of the Documents, (iii) the performance by the City of its obligations under the Documents, (iv)
the validity or enforceability of the Documents or the transactions contemplated thereby, (v) the
title or authority of any City officials executing the Documents or other documents relating to the
transactions contemplated thereby, (vi) any authority or proceeding relating to the execution and
delivery of the Documents on behalf of the City.

() the City hereby assures the Lender that no material deterioration exists in
the financial condition of the City from that reported in fiscal year ending June 30, 2023.

(k) The representations and agreements of the City herein will be true and
correct in all material respects as of the Closing.

4. Closing. The delivery of the Note (the “Closing”) shall be at such place and time as may
be agreed to by the City and the Lender (but in no event later than December _, 2024 unless
otherwise agreed to in writing by the parties) (the “Closing Date”). Upon delivery of the Note to
the Lender, the Lender will cause payment to be made as directed by the City, in immediately
available funds, the purchase price of the Note. The purchase price of the Note will be applied by
the City as set forth in a Closing Memorandum (the “Closing Memorandum’’) prepared by the
City's financial advisor, Davenport & Company LLC (the “Financial Advisor’) and approved by
the City Manager, to pay certain costs of issuance of the Note and otherwise for payment of the
costs of the Projects. The Note shall be delivered on the Closing Date to the Richmond, Virginia,
offices of Sands Anderson PC as bond counsel to the City (“Bond Counsel’”) or such other place
as to which the City and the Lender may agree in writing, and Bond Counsel shall forward the
Note to the Lender.



5. Conditions to Closing. The Lender’s obligations hereunder to purchase and pay for the
Note shall be subject to the performance by the City of its obligations hereunder and by the City
of its obligations under the applicable Documents at or prior to the Closing Date, and to the
following additional conditions at the Closing Date:

@) Receipt by the Lender of the Note and this Note Purchase and Loan
Agreement.

(©) Receipt by the Lender of a certificate, dated the Closing Date and signed by
the Mayor and the City Manager of the City, to the effect that (i) the
representations and warranties of the City contained herein are true and
correct in all material respects as of the Closing Date as if made on the
Closing Date, and (ii) the City has complied with all the agreements and
satisfied all the conditions on its part to be performed or satisfied at or prior
to the Closing Date.

(d) Delivery to the Lender of an opinion of the City Attorney, dated the Closing
Date, in substantially the form set forth in Exhibit B hereto.

(e) Receipt by the Lender of the approving opinion of Bond Counsel, dated the
Closing Date, subject to the usual qualifications, as to the validity and
enforceability of the Note against the City and the tax-exempt status of
interest thereon.

The Lender reserves the right to waive any of the conditions to its obligations contained in
this Note Purchase and Loan Agreement.

If the City shall be unable to perform or fulfill the conditions to the Lender’s obligations
hereunder, or if the Lender’s obligations hereunder shall be terminated for any reason permitted
hereby, this Note Purchase and Loan Agreement shall terminate and neither the Lender nor the
City shall be under further obligation hereunder.

6. Fees and Expenses. The City agrees to cause to be paid the fees and disbursements of the
Financial Advisor, of Bond Counsel, and of the City Attorney and disbursements incurred in
connection with the issuance and sale of the Note to the Lender, in each case from the proceeds of
the Note as set forth in the Closing Memorandum.

7. Optional Redemption.

The Note may not be redeemed before November 1, 2026. The Note is subject to redemption
prior to its final maturity date, at the option of the City, in whole, on any payment date on or after
November 1, 2026, upon thirty (30) days written notice to the Bondholder, at a redemption price
equal to 100% of the outstanding principal amount thereof, plus interest accrued to the redemption
date.

8. Representations of Lender. The Lender represents and warrants that the purchase of the
Note is for its individual account and not with a present view for distribution to other purchasers
thereof; provided that the Lender intends to sell a 100% participation interest in the Note to an

4



affiliate on the date hereof at par. The Lender is a national banking association authorized to do
business in the Commonwealth. The Lender represents and warrants that it is purchasing the Note
at its sole risk based on its evaluation of the credit risks arising therefrom.

9. Notices. Any notice or other communication to be given to the City or the Lender under
this Note Purchase and Loan Agreement may be given by delivery of the same in writing (a) to the
Franklin City Manager’s Office, 207 W. 2" Avenue, Franklin, Virginia 23851 and (b) to the
Lender, at Webster Bank, National Association, 360 Lexington Avenue, 5th Floor, New York,
New York 10017 (Attn: Public Sector Finance). Any party to this Note Purchase and Loan
Agreement may designate additional or different addresses for notice or communications by notice
given under this Section to the other party.

10. Financial Statements. The City shall furnish to the Lender, (a) annually during the term
of the Note, with audited financial statements, including supporting schedules (the “Audit”) of
the City as soon as available after the City’s acceptance thereof, but no later than 360 days after
the end of the City’s fiscal year, commencing with the fiscal year ending June 30, 2023, and (b)
such other financial information as the Lender may reasonably request. Such Audit must be in a
form and degree reasonably acceptable to the Lender and prepared in accordance with generally
accepted accounting principles. The requirement to provide the Audit to the Lender will be
satisfied if and to the extent such information is electronically posted and publicly available on the
City’s website or on the MSRB’s “EMMA”” website, and the City provides electronic notice to the
Lender with a link to such posting. In the event that the Audit is not available within 360 days of
fiscal year end, the City will furnish unaudited financial statements to the Lender in the manner
described in this paragraph within such period, and will then supply the Audit immediately upon
the availability thereof. The electronic Audit or link may be sent to the following email address
(or such other address as the Lender supplies to the City in writing):
PublicFinance@WebsterBank.com.

11. Miscellaneous. This Note Purchase and Loan Agreement is made solely for the benefit of
the City and the Lender (including their successors or assigns) and no other person shall acquire
or have any right hereunder or by virtue hereof. All the representations, warranties and agreements
contained herein shall remain operative and in full force and effect, regardless of (a) any
investigations made by or on behalf of the Lender; (b) delivery of and payment for the Note
hereunder; and (c) any termination of this Note Purchase and Loan Agreement. Assignment and
re-registration of the Note shall without further action be deemed to assign the Lender’s interest
under this Note Purchase and Loan Agreement.

12. Governing Law. The construction and enforcement of this Note Purchase and Loan
Agreement shall be governed by the laws of the Commonwealth of Virginia, without regard for its
conflicts of laws provisions.

13. Execution in Counterparts. This Note Purchase and Loan Agreement may be executed
in several counterparts, each of which shall be an original and all of which shall constitute one and
the same instrument, and any of the parties hereto may execute this Note Purchase and Loan
Agreement by signing any such counterpart.




14. Severability. In case any one or more of the provisions of this Note Purchase and Loan
Agreement shall, for any reason, be held to be illegal or invalid, such illegality or invalidity shall
not affect any other provisions of this Note Purchase and Loan Agreement, and this Note Purchase

and Loan Agreement shall be construed and enforced as if such illegal or invalid provisions had
not been contained herein.

[Remainder of this page intentionally left blank.]



Confirmed and Accepted
as of the date first above written:

CITY OF FRANKLIN, VIRGINIA

By:

Mayor

Very truly yours,

WEBSTER BANK, NATIONAL
ASSOCIATION

By:

Title: Managing Director
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No. N-1 $8,300,000.00

UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA, CITY OF FRANKLIN

GENERAL OBLIGATION BOND ANTICIPATION NOTE
SERIES 2024

Registered Holder: Webster Bank, National Association Dated: December __, 2024
Interest Rate: 3.60% Maturity Date: November 1, 2027
Principal Sum: Eight Million Three Hundred Thousand and 00/100 Dollars

KNOW ALL PERSONS BY THESE PRESENTS, that the City of Franklin, Virginia
(hereinafter sometimes referred to as the “City”), a municipal corporation of the
Commonwealth of Virginia, for value received hereby promises to pay to the registered holder
(named above), or its assigns or legal representative (the “Holder’), on the Maturity Date
(specified above), the Principal Sum, subject to prior redemption as described herein, and to pay
interest on the unpaid principal balance of this Note from the date hereof until payment of the
entire principal, at the annual Interest Rate stated above, payable in installments as set forth on the
attached Schedule.

Both principal of and interest on this Note are payable in any coin or currency of the United
States of America which at the time of payment is legal tender for public and private debts.

Interest is payable on the basis of a 360-day year consisting of twelve 30-day months.

Both principal of and interest on this Note are payable in any coin or currency of the United
States of America which at the time of payment is legal tender for public and private debts.

Upon a Determination of Taxability (as defined below), the interest rate on this Note shall
be automatically adjusted to the Taxable Rate (as defined below) from the Date of Taxability (as
defined below). For purposes of this Note, the following terms have the following meanings:

"Date of Taxability" means the earliest date as of which interest on this Note shall have
been determined to be includable in the gross income of the Holder pursuant to a Determination
of Taxability.

"Determination of Taxability" means and shall be deemed to have occurred on the first to
occur of the following:

() on that date when the City files any statement, supplemental
statement or other tax schedule, return or document which discloses that an Event
of Taxability shall have in fact occurred;



(i) on the date when the Holder notifies the City that it has received a
written opinion by an attorney or firm of attorneys of recognized standing on the
subject of tax-exempt municipal finance to the effect that an Event of Taxability
(as defined below) has occurred unless, within 180 days after receipt by the City of
such notification from such Holder, the City shall deliver to the Holder (A) a ruling
or determination letter issued to or on behalf of the City by the Commissioner or
any District Director of Internal Revenue (or any other governmental official
exercising the same or a substantially similar function from time to time) or (B) a
written opinion by an attorney or firm of attorneys of recognized standing on the
subject of tax-exempt municipal finance to the effect that, after taking into
consideration such facts as form the basis for the opinion that an Event of Taxability
has occurred, an Event of Taxability shall not have occurred;

(ili)  on the date when the City shall be advised in writing by the
Commissioner or any District Director of Internal Revenue (or any other
government official or agent exercising the same or a substantially similar function
from time to time) that, based upon filings by the City, or upon any review or audit
of the City or upon any other ground whatsoever, an Event of Taxability shall have
occurred; or

(iv)  on that date when the City shall receive notice from the Holder that
the Internal Revenue Service (or any other government official or agency exercising
the same or a substantially similar function from time to time) has assessed as
includable in the gross income of such Holder the interest on this Note due to the
occurrence of an Event of Taxability;

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or (iv)
above unless the City have been afforded the opportunity, at the sole expense of the City, to contest
any such assessment, and, further, no Determination of Taxability shall occur until such contest,
if made, has been finally determined; provided further, however, that upon demand from the
Holder, the City shall immediately reimburse such Holder for any payments such Holder shall be
obligated to make as a result of the Determination of Taxability during any such contest.

"Event of Taxability" means the taking of any action by the City, or the failure to take any
action by the City, or the making by the City of any misrepresentation herein or in any certificate
required to be given in connection with the issuance, sale or delivery of this Note which has the
effect of causing interest paid or payable on this Note to become includable, in whole or in part,
in the gross income of the Holder for federal income tax purposes.

"Taxable Rate" means the interest rate per annum that shall provide the Holder with the
same after-tax yield that the Holder would have otherwise received had the Determination of
Taxability not occurred, taking into account the increased taxable income of the Holder as a result
of such Determination of Taxability. The Holder shall provide the City with a written statement
explaining the calculation of the taxable rate, which statement shall, in the absence of manifest
error, be conclusive and binding on the City.

It is hereby certified, recited and declared that all acts, conditions and things required to
have happened, to exist and to have been performed precedent to and in the issuance of this Note

2



do exist, have happened and have been performed in regular and due time, form and manner as
required by law; that this Note does not exceed any constitutional, statutory or charter limitation
of indebtedness; and that provision has been made for the payment of the principal of, and interest
on, this Note, as provided in the Resolution (as defined below).

This Note is in an original principal amount of $8,300,000, and is issued under, pursuant
to and in compliance with the Constitution and laws of the Commonwealth of Virginia, including
Chapter 26, Title 15.2 of the Code of Virginia of 1950, as amended, the same being the Public
Finance Act, the City Charter of the City and the Resolution duly adopted by the City Council on
December 9, 2024 (the “Resolution’).

This Note is transferable only upon the registration books kept at the office of the City
Treasurer as Registrar (the “Registrar’) by the registered Holder hereof, or by such Holder’s duly
authorized attorney, to (i) an affiliate of the registered Holder or (ii) banks, insurance companies
or other financial institutions or their affiliates, upon surrender of this Note (together with a written
instrument of transfer, satisfactory in form to the Registrar, duly executed by the registered Holder
or such Holder’s authorized attorney, which may be the form endorsed hereon) and subject to the
limitations and upon payment of the charges, if any, as provided in the Resolution, and thereupon
a new Note, in the aggregate principal amount and of the same series, interest rate and maturity
as this Note, shall be issued in exchange therefor. The City and the Registrar shall deem and treat
the person in whose name this Note is registered as the absolute registered owner Holder hereof
for the purpose of receiving payment of, or on account of, the principal hereof and interest due
hereon and for all other purposes whatsoever. Nothing in this Note shall limit the right of the
registered Holder or its assignees to sell or assign participation interests herein to one or more
entities listed in (i) or (ii) above.

This Note may not be redeemed before November 1, 2026. This Note is subject to optional
redemption prior to the Maturity Date, at the option of the City, in whole only, on any interest
payment date on or after November 1, 2026, upon thirty (30) days written notice to the Holder, at
a redemption price equal to 100% of the outstanding principal amount hereof, plus interest accrued
to the redemption date.

Notice of redemption shall be sent in writing by the Registrar to the registered Holder of
this Note at such registered Holder’s address as it appears on the registration books, provided that
failure to give such notice, or any defect therein, shall not affect the validity of any proceedings
for the redemption of this Note with respect to which no such failure has occurred.



THIS NOTE IS A GENERAL OBLIGATION OF THE CITY, THE PAYMENT OF
WHICH THE CITY’S FULL FAITH AND CREDIT ARE IRREVOCABLY
PLEDGED. THE CITY COUNCIL ISAUTHORIZED AND REQUIRED TO LEVY
AND COLLECT, ANNUALLY AT THE SAME TIME AND IN THE SAME
MANNER AS OTHER TAXES OF THE CITY ARE ASSESSED, LEVIED AND
COLLECTED, A TAX UPON ALL TAXABLE PROPERTY WITHIN THE CITY,
OVER AND ABOVE ALL OTHER TAXES AUTHORIZED OR LIMITED BY
LAW AND WITHOUT LIMITATION AS TO RATE OR AMOUNT, SUFFICIENT
TO PAY WHEN DUE THE PRINCIPAL OF AND PREMIUM, IF ANY, AND
INTEREST ON THIS NOTE, TO THE EXTENT OTHER FUNDS OF THE CITY
ARE NOT LAWFULLY AVAILABLE AND APPROPRIATED FOR SUCH
PURPOSE.

Reference is hereby made to the Resolution and to all of the provisions thereof to which
any Holder of this Note by his acceptance hereof hereby assents, for definitions of terms; the
description of and nature and extent of the security for this Note; the conditions upon which the
Resolution may be amended or supplemented without the consent of the Holder of this Note and
upon which it may be amended only with the consent of the Holder of this Note affected thereby;
the rights and remedies of the Holder hereof with respect hereto; the rights, duties and obligations
of the City; the provisions discharging the Resolution as to this Note and for the other terms and
provisions of the Resolution.



IN WITNESS WHEREOF, the City of Franklin, Virginia, by its City Council has caused
this Note to be signed by the Mayor and attested by the Clerk of said City, by their manual or
facsimile signatures, and its seal to be impressed or imprinted hereon, and this Note to be dated as
set forth above.

Mayor, City of Franklin, Virginia
(SEAL)

Attest:

City Clerk
City of Franklin, Virginia

CERTIFICATE OF AUTHENTICATION

This Note is the Note described in the within-mentioned Resolution.

REGISTRAR

By:

Treasurer, City of Franklin, Virginia
DATE OF AUTHENTICATION:

December __, 2024



[FORM OF ASSIGNMENT]

For value received, the undersigned hereby sells, assigns, and transfers unto

Please insert social security number or other tax identification number of assignee:

[ ]
Name and address of assignee, including zip code:
the  within-
mentioned Note and hereby irrevocably constitutes and appoints attorney-

in-fact, to transfer the same on the registration books thereof maintained in the office of the within-
mentioned Registrar with the full power of substitution in the premises.

DATED:

NOTE: The signature to this assignment must correspond with the name of the registered holder
that is written on the face of the within Note in every particular, without alteration or enlargement
or any change whatsoever.

Signature Guaranteed

NOTICE: Signature(s) must be guaranteed by a member
firm of the New York Stock Exchange or a commercial
bank or trust company.



SCHEDULE
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City Manager’s Report
Submitted by: Constance Bonds, Director of Finance
Item Number: 4C
December 9, 2024

Title: Budget Amendment — Franklin Southampton Charities Grant
Issue:
¢ Adoption of a resolution amending the FY 2024 — 2025 City Operating Budget to accept and appropriate
the amount of $10,000 received as a donation from the Franklin Southampton Charities for use by the
Franklin Fire Department and the Hunterdale Volunteer Fire Department.

Background:
e The Franklin Southampton Charities Foundation, established in 2000 in Virginia, sources its assets from
the Southampton Memorial Hospital Endowment Fund and the sale of the hospital to Franklin Hospital

Corporation. It aims to support nonprofit organizations in its service area by providing funding and
promoting community ieadership.

e Funding priorities focus on programs that benefit youth and older people, enhance educational skills,
provide job training, and foster community cooperation. The foundation prioritizes projects that address
diverse community needs, assist underserved individuals, encourage additional funding, promote

collaboration across jurisdictions, and ensure significant community impact with clear evaluation
methods.

Discussion:
e The Franklin Southampton Charities Foundation awarded the Franklin Fire Department and the
Hunterdale Volunteer Fire Department $5,000 each, for a total of $10,000.
+ Each department is required to report back on the use of the funds prior to April 1.

Financial impact:
e The FY 2024 - 2025 City Operating Budget will increase by said amount.

Recommended Action:
e Approval of the resolution.

Next Steps Following Council Action:
» The City Manager will work with the appropriate staff to make the necessary changes.

Attachments:
¢+ Resolution
e Award Letter

ity Magater é/'
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BUDGET AMENDMENT 2025-5

BE IT RESOLVED BY THE COUNCIL OF THE CITY OF FRANKLIN, VIRGINIA that the
2024-2025 City Budget is hereby amended to:

1. Recognize grant revenue from Franklin Southampton Charities for the Franklin Fire
Department and Hunterdale Fire Department and to appropriate such revenue for

use.
2024-2025 AMENDED INCREASE
BUDGET BUDGET (DECREASE)
220 FOUNDATION GRANT FUND
REVENUE

220-3-18990-3001 Franklin/Southampton Charities S - S 10,000 $ 10,000.00
S 10,000.00

EXPENDITURES
220-4-32100-8117 Fire Prevention - Other Grants - 5,000 5,000
220-4-91450-4009 Hunterdale Volunteer Fire Dept S - S 5000 $  5,000.00
S 10,000.00

Certified copy of resolution adopted by Franklin City Council

Deputy Clerk to the City Council

Agenda
Franklin City Council
December 9, 2024



Franklin Southampton Charities

Post Office Box 276 * 403%2 North Main Street * Franklin, Virginia 23851
Phone: 757/569-1611 * Fax: 757/569-1615 * email: fsc@franklinsouthamptoncharities.com

July 16, 2024

Ms. Darlene Burcham
City Manager-Interim
City of Franklin

207 W. 2nd Avenue
Franklin, VA 23851

Dear Ms. Burcham:
[ am pleased to enclose a grant check in the amount of $10,000, to be distributed to each of
the 2 Fire and Rescue Units as follows. The Board of Directors of Franklin Southampton Charities

is happy to be able to support this worthy program.

Franklin Fire Department $5,000
Hunterdale Fire Department $5,000

Please remember that we are asking for a report on the usage of these funds prior to April 1
of next year. If you have any questions, please do not hesitate to contact our office.

Sincerely,

/e

Marshall Rabil
Chair, Grants Committee

Enclosures F 5 -
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City Manager's Report
Submitted by Dr. Carlton Carter, Superintendent-Franklin Public Schools
item Number: 4D
December 9, 2024

Title: Strengthening Career and Technical Education for the 21st Century Act
(Perkins V)
Issue:

e Adoption of a resolution amending the FY 2024 -2025 City Operating Budget to
accept grant revenue in the amount of $276.38 from the Carl D. Perkins Career
and Technical Education Act, and appropriate said amount for use by the
Franklin City Public School in its FY 2024-2025 Operating Budget.

Background:

« The Strengthening Career and Technical Education for the 21st Century Act
(Perkins V) is a federally funded program designed to enhance students’
academic knowledge, technical skills, and employability skills in secondary and
postsecondary education. This program focuses on those who enroll in career
and technical education programs and related fields of study.

e The grant award period runs from July 1, 2024, to June 30, 2025. All funds must
be spent or obligated by June 30, 2025.

Discussion:

e On June 20, 2024, the Virginia Department of Education (VDOE) received the
estimated state allocations for the Strengthening Career and Technical Education
for the 21st Century Act (Perkins V) for the school year 2024-2025. The Franklin
Public Schools (FPS) was awarded $54,644.41.

e On August 28, 2024, VDOE published an updated estimate of the state allocations
for the Perkins V Grant. FPS received an adjustment to its original allocation,
bringing the new amount to $54,920.79, which is an increase of $276.38.

Financial impact:

+ The Frankiin Public Schools FY 2025 Adopted Budget will increase by the
appropriation of the said amount.

Recommended Action:
¢ Adoption of Resolution

Next Steps Following Council Action:
¢ The City Manager will work with the necessary staff to implement the changes.

Attachments:
¢ Resolution
e Memorandum from Dr. Carlton Carter, Divisi
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BUDGET AMENDMENT 2025-6

BE IT RESOLVED BY THE COUNCIL OF THE CITY OF FRANKLIN, VIRGINIA that the
2024-2025 City Budget is hereby amended to:

1. Recognize grant revenue from the Carl D. Perkins Career and Technical Education
Act for the Franklin City Public School Board and to appropriate such revenue for

use.
2024-2025 AMENDED INCREASE
BUDGET BUDGET (DECREASE)
220 FOUNDATION GRANT FUND
REVENUE
250-3-33010-0230 Carl Perkins Revenue $54,644.41 $54,920.79 § 276.38
$
EXPENDITURES
250-4-60000-0009 Franklin City Public Schools - 274.38
$ $ $
$

Certified copy of resolution adopted by Franklin City Council

Deputy Clerk to the City Council

Agenda
Franklin City Council
December 9, 2024



OFFICE OF THE
SUPERINTENDENT

FRANKLIN CITY PUBLIC SCHOOLS

207 West Second Avenue
Franklin, Virginia 23851-1713
(757) 569-8111 » Fax (757) 516-1015

MEMORANDUM

TO: Rosylen Oglesby
Franklin City Manager
FROM: Dr. Carlton Carter (Z ég
Division Superintendent
DATE: October 18, 2024
RE: Notice of Budget Adjustments BAO13
; This FY25 amendment is to record the FY25 Carl Perkins allocation
Accounting Use Only School Account Amount City Account
Carl Perkins Revenue Increase 32- 276.38 | 250-3-33010-0230
Carl Perkins Expense Increase 32- 276.38 | 250-4-60000-0009

Frankfin City Public Schools is an equal educational opportunity school system. The School Board of the City of Franklin
also adheres to the principles of equal opportunity in employment and. therefore, prohibits discrimination in terms
and conditions of employment on the basis of race, sex, national origin, color, religion or disability.



10/7/24, 9:22 AM Franklin City Public Schools Mail - 24-25 Perkins Grant

m Tracy Morrison <tmorrison@fcpsva.org>

24-25 Perkins Grant

1 message

Gina Stewart <gstewart@fcpsva.org> Thu, Cct 3, 2024 at 4:21 PM
To: Tracy Morrison <tmorrison@fcpsva.org>

| just saw that our Perkins allocation increased slightly. The increase is $276.38. We will need to notify the SB and City.

https:/iwww.doe.virginia.gov/ihome/showpublisheddocument/57122/638606927873639343

Gina Stewart

Accounts Specialist

Franklin City Public Schools

207 W. 2nd Avenue, Franklin, VA 23851
Phone: 757-304-5431

Fax: 757-516-1010

https://mall.google.com/mall/u/0r?ik=320e0d90a88view=ptésearch=all&permthid=thread-f:1611925605828668263&simpl=msg-f: 1811925605828668263 11



CURRENT BUDGET ACTUAL BUDGET ADJ NEEDED

54,644.41 54,920.78 276.38
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52.59

TRANKLIN CITY PUDLIC SCHOOLY pagos
FO~FUNC~C/C===== EXPENDITURES SUMMARY REPORT Date:
for Fiscal Year 2025 (FISCAL YEAR 2025) Time:
Posted Only Figures
Exacuted By: tmorrison
Appropriations Outatanding Expenditures Expenditures Available
Description Encumbrances For SEPTEMBER Year-to-Date Balance
32 CARL PERKINS 2024-2025
FUNC 61103 INSTRUCTION-VOCATIONAL
-3 =61103-1120-0000-000-000 CTS0 ADVISORS
$ 6,500.00 § ¢.00 & 0.00 § 0.00 % 6,500.00
=3 =61103-1150-0000-000=-000 WORK BASED LEARNING COORDINATOR
& 15,000.00 & 9.00 § 1,250.00 % 3,750.00 § 11,250,00
-3 =61103-2100-0000-000-000 FICA
§ 1,415.25 % 0.00 § 95.62 $ 286.86 % 1,128.39
-3 ~§1103~3000-0000-000-000 PROFESSIONAL DEVELOPMENT
$ 2,100.00 $ 0.00 § 0.00 $ 0.00 % 2,100.00
-3 -61103-3001-0000-000-00¢ ASSESSMENTS
$ 12,182.23 & 6,406.05 § 0.00 § 0.00 3 5,776.18
=3 =-61103-3002-0000-000-000 CTSO COMPETITIONS
$ 2,500.00 § 0.0 § 0.00 0.00 § 2,500.00
=3 -61103-3003-0000-000-000 COLLEGE TOURS
$ 2,000.00 $ ¢.00 $ 0.00 $ 0.00 % 2,000.00
-3 -61103-3004-0000-000-000 DUAL ENROLLMENT
$ 1,500.00 § 0.00 $§ 0.00 $ 0.00 § 1,500,00
-3 -61103-5500-0000-000-000 TRAVEL REIMBURSEMENT
$ 250.00 $ 0.00 3 0.00 § 0.00 $ 250,00
-3 -61103-8200-0000-000-300 CAPITAL OQUTLAY-ADDITIONS
§ 11,196.93 § 0.00 % 0.00 $§ 0.00 % 11,196.93
SECONDARY $ 54,644.41 § 6,406.05 $ 1,345.62 § 4,036.86 § 44,201.590
INSTRUCTION-VOCATIONAL $ 54,644.41 § 6,406.05 $ 1,345.62 § 4,036.86 $ 44,201.50
CARL PERKINS 2024-2025 $ <§4,644.41 5 6,406.05 § 1,345,.62 § 4,036.86 $ 44,201.50




Revised Attachment A

70% of 30% of
- : ' 24 .
LEA Q‘ie;l?lr:: Entitlement Age §-17 Entitlement SY 22\:;1202-5_
: D SCHOOL DIVISION- . Allocated Enroll Allocated .
i in nroliment Entitlements
Poverty Based on Based on (Revised)
Poverty Enrollment
116 { MARTINSVILLE
CITY 712 $70,205.34 2585 $12,624.56 $83.255.11
117 | NEWPORT NEWS
CITY 7143 $704,321.29 29809 $145,580.46 $854,337.38
118 | NORFOLK CITY 7662 $755,496.25 31915 $155,865.69 $916,117.23
119 [ NORTON CITY 160 $15,776.48 594 $2.900.96 $18,773.57
120 | PETERSBURG CITY 1768 $174,330.12 5138 $25,092.84 $200,422.70
121 | PORTSMOUTH CITY 3515 $346,589.57 15593 $76,152.71 $424.965.51
122 | RADFORD CITY 216 $21,298.25 1435 $7.008.22 $28,463.98
123 | RICHMOND CITY 7598 $749,185.66 25599 $125,019.76 $878,655.96
124 | ROANOKE CITY 3940 $388,495.85 15511 $75,752.24 $466,653.93
126 | STAUNTON CITY 556 $54,823.27 3441 $16.,805.07 $72,022.71
127 | SUFFOLK CITY 2138 $210,813.23 16950 $82.779.99 $295,272.58
128 | VIRGINIA BEACH
CITY 8419 $830,138.72 72389 $353,531.61 $1,190,530.57
130 | WAYNESBORO CITY 648 $63,894.75 3726 $18,196.95 $82,538.85
131 | WILLIAMSBURG
CITY 1149 $113.294.86 13115 $64.050.71 $178.423.59
| 132 | WINCHESTER CITY 871 $85,883.22 4462 $21,791.41 $1.08,251 74
3 FRANKLIN CITY 479 $47.230.84 1518 $7.413.57 ( $54,920.79
136 | CHESAPEAKE CITY 4321 $426,063.60 45138 $220,443.85 $650,378.23'
139 | SALEM CITY 417 $41,117.45 3605 $17,606.01 $59,064.11
142 | POQUOSON CITY 120 $11,832.36 2270 $11,086.17 $23,070.56
143 | MANASSAS CITY 1007 $99.293,23 7794 $38,064.14 $138.140.06
144 | MANASSAS PARK
CITY 335 $33,032.01 2029 $14.304.58 $47.611.68
202 | COLONIAL BEACH 115 $11,339.35 485 $2,368.63 $13,779.61
207 | WEST POINT 61 $6,014.78 630 $3,076.78 $9,145.89
UOE IR 160,010 | $15,847,574.14 | 1,378325 | $6,791,817.51 | $22.639,391.65




School Division: FRANKLIN CITY PUBLIC SCHOOLS

CTEMS SCHEDULE 18 (Continued from previous page)

Division Number: 135

Administration/Administrative Equipment Funds and Budget Summary Worksheet

2024-2025 Plan

Expenditure Category Budge! is calculated from the CTEMS Schedule 17 Budget and CTEMS Schedule
18 Administration/Administrative Equipment Funds and Budget Summary Worksheet (Federal)

SUMMARY BUDGET WORKSHEET
(A summary of the budget worksheets relevant to plan objectives
that includes line items under the broad expenditures.)
~ Expeuditare Catogorles A Amount

1000 - Personal Services 19,860.00
2000 - Employee Benefits 1,519.29
3000 - Purchased Services 18,902.02
4000 - Internal Services 0.00
5000 - Indirect Costs and Other Charges 250.00
8000 — Capital Qutlay/Equipment 14,389.48
e

TOTAL 54,920.79

CTEMS Budget (Schedules 17 - 18) 1

2024-2025 Local Plan
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City Manager's Report
Submitted by Dr. Carlton Carter, Superintendent-Franklin Public Schools

Item Number: 4E
December 9, 2024

Title: Wallace Foundation Grant
Issue:

e Adoption of a resolution amending the FY 2024 -2025 City Operating Budget to
accept grant revenue in the amount of $50,000 from the Wallace Foundation,
and appropriate said amount for use by the Franklin City Public School in its FY
2024-2025 Operating Budget.

Background:

* The Wallace Foundation originated from the charitable endeavors of DeWitt and
Lila Acheson Wallace, who established Reader's Digest in 1922. Following the
deaths of the Wallaces in the 1980s, several family foundations consolidated,
leading to the creation of The Wallace Foundation as a unified national
philanthropy in 2002.

» The foundation aims to contribute significantly to various arts, education, and youth
initiatives.
Discussion:
e On September 6, 2024, Franklin Public Schools (FPS) received notification of
approval for a $50,000 grant from the foundation.
¢ This funding will support FPS in principal development efforts through consulting,

idea sharing, and evaluating existing pipelines based on the Wallace Foundation's
Principal Pipeline Learning Community concept.

Financial impact:
¢ The Franklin Public Schools FY 2025 Adopted Budget will increase by the
appropriation of the said amount.

Recommended Action:
¢ Adoption of Resolution

Next Steps Following Council Action:
o The City Manager will work with the necessary staff to implement the changes.

Attachments:
¢ Resoiution
¢ Memorandum from Dr. Carlton Carter, Division Superintendent
¢ Grant Agreement

ana
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BUDGET AMENDMENT 2025-7

BE IT RESOLVED BY THE COUNCIL OF THE CITY OF FRANKLIN, VIRGINIA that the
2024-2025 City Budget is hereby amended to:

1. Recognize grant revenue from The Wallace Foundation for Franklin City Public
School Board and to appropriate such revenue for use.

2024-2025 AMENDED INCREASE

BUDGET BUDGET (DECREASE)
220 FOUNDATION GRANT FUND
REVENUE
20240281 The Wallace Foundation Grant S - S 50,000 S 50,000.00
S 50,000.00
EXPENDITURES
20240281 Franklin City Public Schools - 50,000 50,000
S 50,000.00

Certified copy of resolution adopted by Franklin City Council

Deputy Clerk to the City Council

Agenda
Franklin City Council
December 9, 2024
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OFFICE UF THE 207 West Second Avenue
SUPERINTENDENT  Eranklin, Virginia 238511713
(757) 569-8111 » Fax (757) 516-1015

MEMORANDUM

TO: Rosylen Oglesby
Franklin City Manager

FROM:  Dr. Carlton Carter &7, M

Division Superintendent
DATE: October 4, 2024

RE: Notice of Budget Adjustments BAO12

} This FY25 amendment is to record the Wallace Foundation Allocation
Accounting Use Only School Account Amount City Account
Wallace Foundation Revenue Increase 83- 50,000.00 | Please assign
Wallace Foundation Expense Increase 83- 50,000.00 | Please assign

Franklin City Public Schools is an equal educational opporiunity school sysiem. The School Board of the City of Frankiin
also adheres to the principles of equal opportunity in employment and, therefore, prohibits discrimination in fermis
and conditions of employment on the basis of race, sex, national ovigin, color, veligion or disability.



Docusign Envelope ID: ASSDT76AE-AT83-4C57-9188-T786C2E6B0AD

Wi o The Wallace Foundation
allaC e 140 Broadway, 49th Floor
New York, NY 10005

(212) 251-9700
wallacefoundation.org

September 6, 2024

Carlton Carter
Superintendent

Franklin City Public Schools
207 West 2nd Avenue
Franklin, VA 23851

Decar Dr. Carter:

1Lk

I am pleased to advise you that The Wallace Foundation (“Watlace,” “we” or “our™) has approved a
$50,000 grant (the “Grant™) to Franklin City Public Schools (“you” or “your”).

Purpose of the Grant:  To participate in the Rural District Learning Community.
Term: July 15, 2024 - July 30, 2025
Grant 1D#: 20240281

Our approach is to work collaboratively with others both to create benefits for the people these
organizations scrve dircctly and to develop new knowledge and insights to catalyze broad impact. We
scek to establish and maintain strong, effective partnerships with grantees. 1 look forward to working in
partnership with you and ask that you pleasc feel frec to contact me at any time at;

Phone Number: (212) 251-9719
Email: rfloyd-cooper@wallacefoundation.org

The enclosed Grant Agreement for your review and signature includes;
¢ General Terms and Conditions of the Grant; and
s Appendix A (Scope of Work): Specific information about the amount and timing of payments,
and requirements for deliverables and reports.

Plcase review this Grant Agreement, have an authorized individual sign where prompted by DocuSign
and in Section 3 of the Terms and Conditions, check the representation that applics to your organization
under the New York Non-profit Revitalization Act, also as prompted by DocuSign. If you have any
questions, please contact Grants Associatec Deanna Chernovetsky at
dchemovetsky(@wallaccfoundation.org.

Sincerely,

Fi

Rotl}?lsazngifc?;ﬁ'—Coopcr
Vice President, Education Leadership

Grant #20240281
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Grantee:

THE WALLACE FOUNDATION
GENERAL TERMS AND CONDITIONS OF THE GRANT

Franklin City Public Schools

Grant Amount: $50,000
Purpose of the Grant:  To participate in the Rural District Learning Community,

Term:
Grant ID#:

July 15, 2024 — July 30, 2025
20240281

1. Use and Management of Grant Funds

(a)

(b)

(©)

(d)

The scope of work for the Grant are in the attached Appendix A. The Grant is to
be used as agreed-upon and represented in these General Terms and Conditions of
the Grant, including any and all appendices and cxhibits thercto (collectively, the
“Agreement”), and may not be used in any other way or for any other purposc
without Wallace’s prior written approval. The Grant will support the work
described in Appendix A (“Project™).

In all cascs it is expected that Grant funds will be used exclusively to further your
public charitable purposcs consistent with your tax-cxempt status.

The Grant funds arc to be invested in U.S. Treasury Bills or an FDIC-insured
certificate of deposit, checking or savings account or a money market mutual fund
that is rcgistcred under the Investment Company Act of 1940 (Scction 270.2a-7)
until such time as the funds arc expended to meet the purposcs of the Grant,
unless otherwise mutually agreed to in writing by you and Wallace. Any income
carned by the Grant funds prior to expenditure may be used only for the projects
and activitics covered by this Agreement. You agree to include and specifically
identify in your financial reports to Wallace any income carned by the Grant
funds.

You agree to maintain a record of all expenditures of Grant funds for a period
cxtending at lcast three (3) years following the expenditure by you of all Grant
funds received from Wallace and to permit Wallace or its representatives
reasonable access during regular business hours to such financial records for the
purposc of making such financial audits, verifications or other cvaluations as
Wallace deems nccessary or appropriate, including the right to make copics of
such information.

2. Representations and Warranties

(a)

Organization status

() You represent that your official name is “Franklin City Public Schools”;
that you arc recognized by the Internal Revenue Service (“IRS™) as a tax
exempt organization because you arc a governmental cntity; that you arc
not a private foundation or a supporting organization; that such tax status
remains in cffect; and there is no issuc presently pending by the IRS that

Grant # 20240281 !
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(b)

(€)

could result in any change in your tax status. Your acceptance of any
advances under this Agreement shall be deemed to constitute a
reaffirmation of cach and every representation by you in this Agrecment.

(i1) You represent that the exccution and delivery of this Agreement and the
performance of your obligations hercunder will not violate the terms of
your certificate of authority, or government charter or status, and that this
agreement constitutes a valid, legal and binding obligation by you,
enforceable in accordance with its terms.

Compliance with anti-lobbying regulations

Becausc the Code places certain restrictions on the usc of grants made by private
foundations such as Wallace, you agrce that no portion of this Grant may be used
for lobbying or to attempt to influcnce legislation (within the meaning of section
4945 (d)(1) of the Codc) or the outcome of any specific public clection, or for voter
registration within the meaning of section 4945(d)(2) of the Code.

Compliance with anti-terrorism regulations

You agree to abide by United States laws, statutes and regulations prohibiting the
financing of terrorism and restricting U.S. persons from dealing with any
individuals, cntitics or groups subject to sanctions by the U.S. Treasury
Department’s Office of Foreign Asscts Control. You will not promote, support or
engage in violence, terrorism, or the destruction of any State, nor will you make
subgrants or other payments to any entity that engages in such activities.

3. Withholding Payment and Termination or Expiration of Grant
Wallace reserves the right to withhold payment or terminate this Agreement under any of
the following circumstances:

(a)
(b)

(c)

(d)

You fail to comply with the terms and conditions of this Agreement.

Any representations or warrantics by you shall be or become untrue, and such
failurc or misrcpresentation has not been corrected within thirty (30) days of
receiving written notice from Wallace describing such failure. In such cvent
Wallace shall provide a written notice of cancellation specifying a datc of
cancellation of not less than thirty (30) days from the date of such canccllation
notice.

Significant changes in the organization’s lcadership or key project staff occur that
may threaten the implementation of the Program.

You become unable for any reason to carry out the purposc of the Grant.

In the event of termination of this Agreement, or upon cxpiration of the Grant, your
previously approved expenditures and obligations incurred in good faith prior to the
effective date of termination or cxpiration date, as the casc may be, shall be considered

Grant # 20240281 2
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authorized expenses under this Agreecment. All other Grant funds must be returned to
Wallace within ten (10) business days of the effective date of termination or expiration,
as the case may be, unless Wallace agrees, in writing, that the Grant funds may be used to
support other work.

Notwithstanding any tcrmination of this Agreement you shall remain obligated to comply
with the remaining provisions of the Agreement.

4. Publications, Presentations and Materials

(a) If during the term of the Grant you create publications or other public materials
related to the scope of this Grant, including but not limited to reports, webinars,
articles produced for newsletters, cmail blasts or other in-housc periodicals
{(hcreinafter collectively referred to as “Products™), you shall retain the copyright
to all such Products. However, you hereby grant, transfer and assign to Wallace a
non-c¢xclusive, royalty-free license to use, reproduce, excerpt, summarize, copy
and distributc for non-commercial purposcs any and all such Products for the full
term of copyright, in all countries, in all languages and in all media now known or
hercafter developed. You shall send Wallace an electronic version, in WORD and
PDF format, of all such Products.

(b) In addition, in the course of performing the work outlined in Appendix A, you
may create conferences, lectures, pancl discussions, webinars, or podcasts
featuring Wallacc-commissioned rescarch or other Wallace Products (hercinafter
collectively referred to as “Presentations™). You agree to provide Wallace the
opportunity to review and comment on your recommended topics and speakers
for all Presentations. Thesc recommendations will be shared with Wallace with
sufficicnt time to cnablc Wallace to suggest alternative or additional topics and
spcakers for your consideration, provided that such suggestions arc reccived in a
timely manner to meet your planning deadlincs,

5. Reports
To provide an opportunity to reflect on the funded Project, its accomplishments,
challenges, progress and lessons learned, Wallace requires narrative and financial reports
on the outcome of the work supported by this Grant. Wallace is interested in your critical
analysis of the progress made compared to your original goals (a plan vs. performance
analysis), your rcflections about what worked and what did not and why, and your
observations about futurc directions your organization might take as a result of your
funded work. Reporting requirements are included in Appendix A.

6. Participation in Studics and Evaluations
To support our shared goal to test idcas and practices that we can learn from and share
broadly with the scctor, many grants require studics, cvaluations or other cfforts to clicit
lessons and observations from grant-funded activitics. These studies and cvaluations
result in public reports that are widcely disscminated.

Grant # 20240281 3
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7.

Grant # 20240281

As partners in knowledge development, you agree to cooperate fully with Wallace and its
designecs, including cooperating with data collection activitics.

Participation in Grantee Meetings, Learning Communities and Advisory Boards

(a)

(&)

()

You understand and acknowledge that Wallace asks all its grantecs to: attend
periodic meetings with other grantees and cxperts to facilitate the exchange of
ideas; share cxperiences and documentation that contributc to Wallace’s
understanding of your work; advisc about issucs that may be relevant to the sector
in which you arc working; and provide data and information that may bc useful to
Wallace’s creation of certain knowledge products. In furtherance of these cfforts,
you agrec to attend such mectings and provide such information as Wallace may
rcasonably rcquest. You are authorized to usec Wallace Grant funds to defray
reasonable and nccessary expenscs incurred in conncction with the activitics
described in this paragraph.

You agree to give Wallace advance written notice of all major mectings to be held
in conncction with the work related to the Grant, and to work with Wallacce to
schedule such meetings so its staff can attend.

If in carrying out the terms of the Grant you create an advisory board, you agree
that, at Wallacc’s request, a member of our staff wilt serve ex-officio.

Public Announcements and Acknowledgement

(a)

(b)

(c)

(d)

Wailace rescrves the right to announce the Grant publicly in a manner and at a
time of its choosing. You may make your own announcement, subject to
Wallace’s right to approve the relcase and time before it 1s 1ssucd.

Acknowledgment of the Grant should include: a gencral acknowledgment of
“The Wallace Foundation” among your list of annual funders on your website and
all appropriate print and clectronic programs, publications, and public
announcements for the Grant period; and specific acknowledgment of Wallace’s
support of the Grant activitics on all related clectronic and printed materials
including but not limited to your website, c-announcements and e¢-ncwsletters,
books, posters, brochures, press releases, and in public announcements (both in
person and online) referring to the Grant activitics. Promincnee of
acknowledgment should be commensurate with the level of Wallace’s support
relative to other funding sources.

Wallace typically includces a link on www.wallacefoundation.org to the grantce’s
website. Wallace’s website contains hundreds of frec resources and you may
want to consider a link from your sitc to Wallace’s website.

Necither party shall usc the logo of the other without the prior written permission
of the other.
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9, Miscellancous

(a)

(b)
()

(d)

Signatures

This Agrcement shall be governed by and construed in accordance with the laws
of the State of New York, and may not be modificd except by written agreement
cxecuted by both partics. A waiver of any breach shall not be construed as a
waiver of any subscquent breach.

No third party beneficiary rights are created by virtuc of this Agreement,

This Agrecement scts forth the entirc agreement between the partics and
supcrscdes all prior written or oral representations or understandings between the
partics, all of which arc merged herein.

Notwithstanding any provision of law or regulations to the contrary, you

cxpressly agree that Wallace and its successors and assigns shall have the right
and judicial standing to enforce any and all provisions of this Agreement,
irrespective and scparate and apart from, any rights which the Attorney General of
the State of New York or the Commonwealth of Virginia may possess under law.

Each signatory below represents and warrants that he or she has been duly authorized and has
legal capacity to exccute and deliver this Agreement, making it binding on his or her

organization.

For The Wallace Foundation

DocuSigned by:
[:U.) t,O,Q MA.O.QM 9/6/2024

ZOEANSECIBROMET

Will Miller
President

Datc

ACCEPTED AND AGREED:
Franklin City Public Schools

DocuSigned by:
By.l (arlton. (artr 9/7/2024

Signat:,'n'e'

Datc

Carlton Carter

Name:

Title:

Superintendent

Grant # 20240281
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APPENDIX A
Grantee: Franklin City Public Schools
Grant Amount: $50,000
Term: July 15, 2024 through July 30, 2026
Grant ID#: 20240281

Wallace’s mission is to help all communities build a more vibrant and just future by fostering
advanccs in the arts, education leadership, and youth development. We seek to catalyze broad
impact by supporting the development, testing and sharing of new solutions and cffcctive
practices.

Our approach is to work collaboratively with othcrs both to create bencefits for the people these
organizations scrve and to develop new knowledge and insights to catalyzc broad impact. We
scck to establish and maintain strong, cffective partnerships with grantces. We have learned from
our grantecs that our approach means your experience working with Wallace may be similar to
your cxperience with other foundations in some respects, and different in others. Here i1s what
you can cxpect in working with Wallace:

o The key to successful partnerships is a mutual commitment to open, candid, ongoing and
respectful communications. We commit to be clear and timely in communicating our
goals, strategics and expectations. In turn, we ask that you share with us what’s working
well, if somcthing isn’t working as expected, and what you are lcarming. We take
seriously our own accountability as a foundation to usc philanthropic resources wiscly,
which means regularly asscssing whether the work we arc funding is crcating hoped-for
results and benefits.

¢ To support our shared goal to test ideas and practices that we can lcarn from and share
broadly with the sector, many grants require studics, evaluations or other cfforts to clicit
lessons and obscrvations from grant-funded activitics. These studies and cvaluations
result in public reports that are widely disseminated. As partners in knowledge
development, you agree to cooperate fully with Wallace and its designees, including
cooperating with data collection activitics.

¢ To support shared learning, we may ask grantees to participate in learning communitics
with other grantces and experts to discuss expericnces and challenges in the work,
cxchange idcas, share cxpertise, and advisec members of the community on issucs that
may be rclevant to your work. In turn, we commit to organize these convenings so that
you will find them a valuable usc of your time.

A. Initiative strategy and purposc

Wallacc Foundation will support the principal development cfforts for rural communities. This
cffort will be based on our Principal Pipcline Learning Community, which since 2019 has
provided 84 medium, large, and very large districts with consulting, idea-sharing mectings, and
other services to help them assess their existing pipelines and plan improvements to them.
Vanderbilt University researchers studied this community and found that many of the

Grant # 20240281 1
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participating districts changed scveral of their pipeline domains. The rescarch also found that a
superintendent’s commitment to the cffort as well as the work’s alignment to a district’s strategic
plan were crucial to making and sustaining progress.

A Rural District Learning Community

Lzach participating district will work with a consultant knowledgeable about comprehensive,
aligned pipelines. The rural pipeline consultant would help the teams use the Pipeline Self Study
guide—a product of the pipeline initiative—to asscss their pipelines, pinpoint domains they
could improve quickly and longer term, and develop an improvement plan. The tcams will also
identify district staff and partners from universitics and state agencics who could help cnact the
plans. Throughout the project, district lcaders will collaborate with key stakcholders, including
boards of education, to devise ways to incorporate the changes into future district strategic
planning.

B. Project Goals

Together with a determined district partnership tcam, you will identity goals for this projcct that
will undergird the main approach of this work and cnable you to prioritize the activitics in your
work plan (July 15, 2024-July 30, 2025). These goals that you define will be captured in your
work plan. A second updated work plan will be developed to reflect any shifts in implementation
strategy for this work in ycar two

C. Project Key Actions

Throughout the initiative, districts and their partners will employ the five key actions listed
below to guide the work, collaborating with all the partners in the ccosystem. District partnership
tcams will engage with the Wallacc Program team, participate in the research studics, and share
their challenges, opportunitics, pitfalls and back-steps during this process. Confidentiality and
anonymity will be maintained throughout.

1. Key Action One; Developing and sustaining decp partnerships with internal and cxternal
stakeholders and organizations.

2. Key Action Two: Visioning and strategic planning.

Key Action Three: Leverage Principal Pipeline Sclf-Study Guide

4. Key Action Four: Begin efforts to implement relevant components of the principal
pipeline that help transiate the vision into reality.

5. Key Action Five: Lingaging in continuous improvement.

i

D. Publications and Presentations

Wallace must be informed with sufficient notice if the grantce intends to issue a publication or
make a presentation about work related to this grant. Wallace reserves the right to review and
comment on drafts prior to publication or presentation.

E. Participation in Rescarch and Data Requirements

A study would document what the districts choosc to do, why, and how. We hope to Icarn both if
and how rural districts in gencral can usc the pipeline approach; what in the cxisting evidence 18
relevant to them; and how they adapt it to their circumstances. This may require periodic
interviews with key stakcholders within the district planning tcam and will be coordinated with

Grant # 20240281 e
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support from the assigned rural pipcline consultant. In any rescarch produced from the project,
names of districts, and local communitics participating in this project will not be linked to
specific findings in any public report, without expressed permission of district leaders.
Rescarchers will provide districts opportunities to review, for accuracy and confidentiality, all
rescarch reports before they are published.

F. Professional Learning Community Convening

Though dates have not yct been determined, participating districts will have the opportunity to
engage across districts in a professional Icarning community for key members of the defined
district partnership tcams. The participation of all district Superintendents for this PLC is
required and will be scheduled in collaboration with participating districts.

G. Deliverables, Budget, Progress and Financial Reports
Budget/Report/Deliverable Due Date
__(uploaded in GMS system)
Draft workplan and budget October 30, 2024
Final workplan (Year 1) Dccember 1, 2024
Self-Study Guide Reflection January 15, 2025
Interim Financial Report February 27, 2025
Intcnim Progress Report | Junc 30, 2025
| Workplan Update (Year2) December 30, 2025 — .
Interim Progress Report 2 March 30, 2026
Final Financial Report September 15, 2026

H. Responsibility for Legal Review

The Wallace Foundation cxpects that all grantees of the Rural District Learning Community will
comply with applicable federal, state and local anti-discrimination and equal opportunity laws
and that no portion of the grant funds will be used to in any way discriminate against, deny
benefits to, deny employment to, or exclude from participating any persons (cxcept where
cxpressly permitted by law) on the grounds of race, color, national origin, rcligion, age,
disability, marital status, sexual orientation, gender, legal citizenship or any other characteristic
protected by law.

L. Frecdom of Information Act (FOIA) Reporting Requirements

All grantees arc asked to notify their assigned Wallace contact and consultant of any Freedom of
Information Act (FOIA) requests received for response that are (1) specifically for documents
related to the Wallace grant award, or (2) requests for materials related to your Wallace grant
award. Notification of all requests should be shared with Wallace contact(s) within fifteen (15)
days of any rcquest.

J. Changes to the Grant
You must make a request, in writing, 10 your Wallacce staff contact prior to making any changes
to the Grant, including but not limited to:
e Rcallocation of spending between budget categorics cumulating to 10% or morce of the
budget most recently approved by Wallace

Grant # 20240281 3
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¢ Change in the scope of work or strategy

e To add, dclete or change a deliverable, or to change its timing

» To substantially change the level of involvement of a staff member or members
considered key to the project

If the approved budget includes indirect costs, such costs will be identified in a scparate budget
linc. Indirect costs are shared costs that arc not dircctly attributable to the project itself, such as
rent, utilitics, information technology, supplics, and allocated charges for administrative
departments (c.g., accounting, human resources, development). The indirect rate should be
applicd to actual expenditures for cach grant payment period.

If you cxpect to have unexpended funds at the end of the grant term, at lcast three months prior
to the term end you should have a discussion with your Wallace staff contact. A request to use
the unexpended funds should identify the amount of remaining funds and a proposed plan for
spending down.

K. Payment Schedule
Within thirty (30) days of Wallace’s receipt of this grant agreement signed by you, Wallace will

send you a check in the amount of $50,000.

Appendix A: Scope of Work
For The Wallace Foundation

Signed by:

9/6/2024

Rotunda Floyd-Cooper Datc
Vice President, Education Leadership

ACCEPTED AND AGREED:
Frankhlin City Public Schools

DocuSigned by!

(arlton. (artur 9/7/2024

B e ot L L P R

Signature Datc

By:

Cariton Carter
Name:

Title: Superintendent

Grant # 20240281
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City Manager’s Report
Submitted by: Camara Jacobs, Human Resources Director
Item Number: 4F
December 9, 2024

Title: Franklin City Employee Emergency Fund

Issue:
¢ Adoption Of A Resolution Amending The Franklin City Employee Emergency Fund
Background:

¢ The City of Franklin has received substantial donations from community partners who wish to establish
an emergency fund for city employees, known as the Franklin City Employee Emergency Fund.

e This Fund aims to assist employees facing emergency financial needs due to tragedies, disasters, or
other significant life events. Eligible employees can apply for a loan or grant for assistance based on a
qualifying event.

No public funds from the City were used to create this fund.
The resolution establishing the fund was amended on August 11, 1975, and again on May 12, 1997.
Discussion:

In the current resolution, employees of the City and members of the immediate families of present or
former City employees facing emergency financial need due to a tragedy, disaster, or other extreme life
events are eligible to apply for assistance.

However, due to the limited amount of funds available, staff requests the removal of the phrase "or
members of the immediate families of present or former employees of the City." The Fund currently has
approximately $11,800.

By removing this phrase, we c¢an extend the lifespan of the Fund while still maintaining the original intent
of the donation.

Financial impact:

N/A

Recommended Action:

Adoption of Resolution.

Next Steps Following Council Action:

The City Manager will implement the changes with the appropriate staff.

Attachments:

Resolution

Ci anager
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RESOLUTION AMENDING THE FRANKLIN CITY EMPLOYEE EMERGENCY
FUND

WHEREAS, the Franklin City Employee Emergency Fund was established to provide assistance
to City employees and their immediate families; and

WHEREAS, the rules and regulations governing the Fund were previously amended by City
Council on October 13, 1969, August 11, 1975, and May 12, 1997; and

WHEREAS, the City Council has determined that eligibility for assistance from the Fund should
be limited to current employees of the City of Franklin and their immediate families;

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Franklin, Virginia:
1. Amendment to Eligibility:

All references to former employees of the City of Franklin and their immediate families are
hereby removed from the rules and regulations governing the Franklin City Employee
Emergency Fund.

2. Continuity of Rules:

Except as amended herein, all other provisions of the Franklin City Emergency Fund’s rules and
regulations shall remain in full force and effect.

VOTE:
Ayes:
Nays:
Abstentions:
Absent for vote:

ADOPTED:

Robert Cutchins, Mayor
CERTIFIED:

Kimberly Turner, Deputy Clerk



RESOLUTION

WHEREAS, certain parties have donated sizable gifts to the City of Franklin,
Virginia and it being the desire of the donors of these gifts that the City establish a
“Franklin City Employee Emergency Fund” and that the donations so made to the city be
used to commence the Fund; and,

WHEREAS, this fund was amended on October 13, 1969 and on August {1,
1975; and,

WHEREAS, the donors express the desire that the City Council establish
appropriate rules and regulations to govern and administer the aforeseid Fund; and,

WHEREAS, it is the desire and intention of the City Council of the City of
Franklin, Virginia that an Advisory Board be created to advise the City Manager
concemning the establishment of rules and regulations for the granting of assistance to
employees of the City determined under said rules and regulations to be worr.hy. and in
need of such assistance; and, |

WHEREAS, all of the funds received for said purpose have come from private
donations and that no public funds of the City have been ‘or will be used for the
establishment of said Fund.

- NOW, THEREFORE, BE IT RESOLVED by the City council of the City of

Franklin, Virginia:

L. That there is hereby established the “Franklin City Employees Emergency
Fund”, to which all dopations made to the City and designated for the Fund will be
received and accepted by the City of Franklin, Virginia, and used and administered by the

City in accordance with the applicable rules and regulations governing the operations of
said Fund.
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2.  That an Advisory Board for the administration of said Fund is hereby
appointed, the same to consist of those persons employed by, the Clty of Franklin,
Virginia holding the following respective jobs:

Director of Finance, Director of Public Works, Director of Social Services,
Director of Utilities, Chief of Police, Fire Chief and a representative of the

Personnel Department appointed by the City Manager.

The Director of Finance is bereby appointed as the Chairman of the Advisory
Board and the representative of the Personnel Department is hereby appointed
as Secretary of the Advisory Board.

3. All funds received by the City and earmarked for the use of said Fund

shall be received and checked out by the City Treasurer, and in order for any sum to be
checked out of or paid from said Fund, there.must be a Voucher presented to the City
Treasurer, said Voucher to be signed by the City Manager.

4. The City Mapager of the City of Franklin, Virginia shall make all final
decisions as to whom a loan or grant from the aforesaid Fund will be made, he being
advised on all applications for loans or grants from said Fund by the Advisory Board as
to whether the application, in their opinion, is meritorious or not.

5. The Advisory Board and the City Manager shall give consideration to all
applications for loans or grants from said Fund, such epplicants to be empioyees of the
City or members of the immediate families of present or former employees of the City.
In their deliberation the said City Manager and the Advisory Board shall consider, among
other things, the need as well as other means of the applicant or member of his/her
immediate family and his or her condition with respect to whether the application is made
because of sickness, sccident, disability, fire, death in the family and any other similar
contingency motivating the application.

6. The City Manager shall report to the City Council at least semij-annually,
how the fitnd shail have been managed, operated, and used.

“filr
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City Manager’s Report
Submitted by: A’Risha Jones, Tourism Manager
Item Number: 4G
December 9, 2024

Title: Honoring the Life and Legacy of Bishop Stephen D. Willis, Sr.

Issue:
e Approval of the resolution honoring the life and legacy of Bishop Stephen D. Willis, Sr.

Background:

« Bishop Stephen D. Willis, Sr. was a revered spiritual leader and a cornerstone of the
Hampton Roads Christian Community. He passionately advocated social justice,
business, and spiritual empowerment. Renowned for his faith-building sermons, he
tirelessly worked to uplift the underserved in Hampton Roads and beyond. Under his
leadership, his church became a sanctuary of hope, healing, and unity.

+ Bishop Willis passed away on November 24, 2024.

Discussion:
¢ At the City Council meeting on November 26, Vice Mayor Wynndolyn Copeland, with

the consensus of the City Council, requested a resolution commemorating the life and
legacy of Bishop Stephen D. Willis, Sr.

Financial impact:
o N/A

Recommended Action:
e Approval of the resolution.

Next Steps Following Council Action:
¢ The family will receive a copy of the resolution.

Attachments:
e Resolution

City ager
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Resolution 2024-26
Resolution
Honoring the Life and Legacy of Bishop Stephen D. Willis, Sr.

WHEREAS, Bishop Stephen D. Willis, Sr. was a revered spiritual leader who dedicated
his life to faith, service, and community engagement; and

WHEREAS, he passed away peacefully on November 24, 2024, at the age of 90,
surrounded by his beloved family and friends; and

WHEREAS, throughout his life, Bishop Willis was known for his unwavering compassion
and commitment to outreach ministry, positively impacting individuals from all walks of
life; and

WHEREAS, he was a passionate advocate for social justice, spiritual empowerment, and
economic development, guiding many to achieve their full potential; and

WHEREAS, Bishop Willis led his congregation with wise counsel, offering mentorship to
young ministers and support to various local charities; and

WHEREAS, he built a lasting legacy of love and faith through his marriage to Carolyn
Williams, a partnership that inspired many and enriched the lives of their family and
community; and

WHEREAS, his dedication to uplifting the underserved and spreading messages of hope
resonated deeply within the Hampton Roads community and beyond;

NOW, THEREFORE, BE IT RESOLVED, that we, the City Council of Franklin, Virginia,
honor the life and legacy of Bishop Stephen D. Willis, Sr. for his profound impact on
individuals and communities, and we commit to upholding his values of compassion,
service, and empowerment; and

BE IT FURTHER RESOLVED, that we extend our deepest condolences to his family and
loved ones, recognizing the immense loss felt by all who were touched by his spirit; and

BE IT FINALLY RESOLVED that we celebrate his memory by continuing to strive for
love, understanding, and service in our own lives, ensuring that his legacy lives on through
our actions.

Adopted this 9" day of December 2024.

Attest: Mayor, City Council

Deputy Clerk, City Council
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