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CITY OF CHARLES TOWN, WEST VIRGINIA

AN ORDINANCE AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF
CERTAIN ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
SEWERAGE PORTION OF THE EXISTING COMBINED WATERWORKS AND
SEWERAGE SYSTEM OF THE CITY OF CHARLES TOWN AND THE FINANCING
OF THE COST THEREOF, NOT OTHERWISE PROVIDED, THROUGH THE
ISSUANCE BY THE CITY OF NOT MORE THAN $5,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2016 B (TAX EXEMPT); PROVIDING FOR
THE RIGHTS AND REMEDIES OF, AND THE SECURITY FOR, THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING THE EXECUTION AND DELIVERY
OF A BOND PURCHASE AGREEMENT, A CONTINUING DISCLOSURE certificate
AND OTHER DOCUMENTS RELATING TO THE BONDS; AND ENACTING
OTHER PROVISIONS WITH RESPECT TO SUCH BONDS.

WHEREAS, the City of Charles Town (the “Issuer” or the “City”) presently owns and
operates a public combined waterworks and sewerage system (the “System”) and has heretofore financed
the acquisition and construction of the System and certain additions, betterments and improvements
thereto through the issuance of several series of bonds or refunding bonds, of which there are presently
outstanding the Prior Bonds, as hereinafter defined.

WHEREAS, all of the Prior Bonds were issued pursuant to ordinances of the Issuer
previously enacted (such ordinances, as so amended and supplemented, collectively herein called the
“Prior Ordinances”);

WHEREAS, under the provisions of Chapter 8, Article 20 of the West Virginia Code of
1931, as amended (the “Act”™), the Issuer is authorized and empowered to acquire, construct and operate
extensions, additions, betterments and improvements for the System, consisting of (i) decommissioning
the Patrick Henry and Wal-Mart pump stations, (ii) construction of one new replacement pump station
along Somerset Boulevard, (iii) construction of a sewer force main from Somerset pump station to
Willow Spring, (iv) installation of approximately 700 linear feet of gravity sewer along Patrick Henry
Way and Route 340, (v) construction of a new pump station adjacent to the existing Willow Spring
wastewater treatment plant and construction of an intermediate pump station, (vi) installation of
approximately 7,000 linear feet of force main, (vii) modifications to the existing Samuel Street pump
station, (viii) decommissioning the existing Willow Spring wastewater treatment plant, and all necessary
appurtenances (collectively, the "Project") (the existing public combined waterworks and sewerage
system of the Issuer, the Project and any further extensions, additions, betterments and improvements
thereto are herein called the "System") in accordance with the plans and specifications prepared by the
Consulting Engineers, which plans and specifications have heretofore been filed with the Issuer;

WHEREAS, the Issuer has determined, and does hereby affirm, that the acquisition and
construction of certain extensions, additions, betterments and improvements to the sewerage portion of
the System, is necessary, appropriate, useful and desirable for the health, safety, and welfare of the
inhabitants of the City and surrounding areas;



WHEREAS, the Issuer has determined that the aforementioned acquisition and
construction of extensions, additions, betterments and improvements to the sewerage portion of the
System should be financed, as provided under the Act, in whole or in part, from the proceeds of revenue
bonds to be issued by the Issuer, to pay all or any portion of the costs thereof, and to enact this Ordinance
and issue its Combined Waterworks and Sewerage System Revenue Bonds, Series 2016 B (Tax-Exempt)
(the “Series 2016 B Bonds™), such Series 2016 B Bonds to be secured by and payable from the Gross
Revenues of the System, and containing such other terms and provisions as are hereinafter provided, all in
the manner set forth herein; and

WHEREAS, the Issuer has determined and hereby determines that it is in the best
interest of the residents of the City that its Series 2016 B Bonds be sold to the Original Purchaser (as

hereinafter defined) thereof pursuant to the terms and provisions of a bond purchase agreement, (the
“Bond Purchase Agreement”) between the Issuer and the Original Purchaser.

NOW, THEREFORE, THE COUNCIL OF THE CITY OF CHARLES TOWN
HEREBY ORDAINS:

ARTICLEX

DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.01. Definitions. All capitalized terms used in this Ordinance and not
otherwise defined in the recitals hereto shall have the meanings specified below, unless the context
expressly requires otherwise:

“Act” means Chapter 8, Article 20 of the West Virginia Code of 1931, as amended and in
effect on the Closing Date for the Series 2016 B Bonds.

“Authorized Newspaper” means a financial journal or newspaper of general circulation in
the City of New York, New York, printed in the English language and customarily published on each
business day of the Registrar, whether or not published on Saturdays, Sundays or legal holidays, and so
long as so published, shall include The Bond Buyer.

“Authorized Officer” means the Mayor of the Issuer or any other officer of the Issuer
specifically designated by resolution of the Council of the Issuer.

“Bond Commission” means the West Virginia Municipal Bond Commission or any other
agency of the State of West Virginia which succeeds to the functions of the Bond Commission.

“Bond Counsel” means any law firm having a national reputation in the field of
municipal law whose opinions are generally accepted by purchasers of municipal bonds, appointed by the
Issuer, and shall initially mean Steptoe & Johnson PLLC, Charleston, West Virginia.

“Bondholder,” “Holder,” “Holder of the Bonds,” “Owner of the Bonds,” “Registered
Owner,” or any similar term means any person who shall be the registered owner of any outstanding
Bond.



“Bond Insurer” means any entity which shall insure all or any portion of the payment of
principal of and interest on the Bonds, and with respect to the Series 2016 B Bonds shall initially mean
the bond insurer or bond insurers, if any, named in the Supplemental Resolution.

“Bond Purchase Agreement” means the Bond Purchase Agreement between the Issuer
and the Original Purchaser relating to the sale and purchase of the Series 2016 B Bonds.

“Bond Register” means the books of the Issuer maintained by the Registrar for the
registration and transfer of the Series 2016 B Bonds.

“Bond Year” means with respect to each series of the Series 2016 B Bonds the 12 month
period beginning on the anniversary of the Closing Date in each year and ending on the day prior to the
anniversary date of the Closing Date in the following year, except that the first Bond Year shall begin on
the Closing Date.

“Bonds” means, collectively, the Series 2016 B Bonds, the Prior Bonds and any
additional parity Bonds hereafter issued within the terms, restrictions and conditions contained herein.

“Business Day” means any day other than a Saturday, Sunday or a day on which national
banking associations, West Virginia banking corporations or the New York Stock Exchange are
authorized by law to remain closed.

“Certificate of Authentication and Registration” means the Certificate of Authentication
and Registration on the Series 2016 B Bonds in substantially the form set forth in EXHIBIT A — FORM
OF SERIES 2016 B BONDS attached hereto.

“City” or “Issuer” means the City of Charles Town, a municipal corporation and political
subdivision of the State of West Virginia, in Jefferson County thereof, and, where appropriate, the

Council, and any successor thereto.

"City Council" or "Council" means the City Council of the Issuer or any other governing
body of the Issuer that succeeds to the functions of the Council as presently constituted.

"City Manager" means the City Manager of the Issuer.
“Clerk” or “City Clerk” means the City Clerk of the Issuer.

“Closing Date” means the date upon which there is an exchange of the Bonds for the
proceeds representing the original purchase price thereof.

“Code” shall mean the Internal Revenue Code of 1986, as amended and supplemented
from time to time, and Regulations thereunder and such guidance with respect thereto as may be issued by
the Internal Revenue Service or Department of the Treasury from time to time.

“Connection Fees” means the fees, if any, paid by customers of the System in order to
connect thereto.



“Consulting Engineers” means Rummel, Klepper & Kahl, LLP, Keyser, West Virginia,
or any independent qualified engineer or engineers or firm or firms of engineers that shall at any time now
or hereafter be retained by the Issuer as Consulting Engineers for the System, or portion thereof,

"Continuing Disclosure Certificate" means the agreement delivered by the Issuer to
disseminate annual financial information and material event disclosures as required by Rule 15¢2-12.

“Costs” or similar terms means all those costs now or hereafter permitted by the Act to be
financed with bonds issued pursuant hereto, including, without limitation those costs set forth in Section
1.02C.

“Debt Service” with reference to a specified period, means the amount of principal,
including any sinking fund payments, and interest payable with respect to the Bonds during such period.

“Depository Bank” means the bank or banks to be designated as such in the Supplemental
Resolution, and any other bank or national banking association located in the State of West Virginia,
eligible under the laws of the State of West Virginia to receive deposits of state and municipal funds and
insured by the FDIC that may hereafter be appointed by the Issuer as Depository Bank.

“DTC” means The Depository Trust Company, New York, New York, or its successor
thereof.

“DTC-eligible” means, with respect to the Series 2016 B Bonds, meeting the
qualifications prescribed by DTC.

“Event of Default” means any occurrence or event specified in Section 7.01 hereof.

“FDIC” means the Federal Deposit Insurance Corporation or any successor to the
functions of the FDIC.

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

"Governing Body" means the City Council of the Issuer or any other governing body of
the Issuer that succeeds to the functions of the City Council, as it may now or hereafter be constituted.

“Government Obligations” shall have the meaning set forth in the Supplemental
Resolution.

“Gross Revenues” means the aggregate gross operating and non-operating revenues of
the System and includes investment income, connection fees, disconnections fees, System use charges
and fees, and all other items of income which have been established as reasonably anticipated annual
income of the System, determined in accordance with generally accepted accounting principles, after
deduction of prompt payment discounts, if any, and reasonable provision for uncollectible accounts, and
includes any proceeds from the sale or other disposition of capital assets, but does not include any
increase in the value of capital assets (including Qualified Investments).

“Independent Certified Public Accountant” means the West Virginia State Tax
Department or any certified public accountant or firm of certified public accountants that shall at any time



hereafter be retained by the Issuer to prepare an independent annual or special audit of the accounts of the
System or for any purpose except keeping the accounts of said System in the normal operations of its
business and affairs.

“Investment Property” means any security (as said term is defined in
Section 165(g)(2}(A) or (B) of the Code), obligation, annuity contract, investment-type property or
residential rental property for family units which is not located within the jurisdiction of the Issuer and
which is not acquired to implement a court ordered or approved housing desegregation plan, excluding,
however, obligations the interest on which is excluded from gross income, under Section 103 of the Code,
for federal income tax purposes other than specified private activity bonds as defined in
Section 57(a)(5)(C) of the Code.

“Maximum Annual Debt Service” means, at the time of computation, the greatest amount
of Debt Service required to be paid on the Bonds for the then current or any succeeding Fiscal Year.

“Mayor” means the Mayor of the Issuer.

“Municipal Bond Insurance Policy” means the municipal bond insurance policy, if any,
issued by the Bond Insurer simultaneously with the delivery of the Series 2016 B Bonds insuring the
timely payment of the principal of and interest on all or any of the Series 2016 B Bonds in accordance
with the terms thereof.

“Net Proceeds” means the face amount of the Series 2016 B Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, on such issue, and less proceeds deposited in the
Series 2016 B Bonds Reserve Account. For purposes of the Private Business Use limitations set forth
herein, the term Net Proceeds shall include any amounts resulting from the investment of proceeds of the
Series 2016 B Bonds, without regard to whether or not such investment is made in tax-exempt
obligations.

“Net Revenues” means Gross Revenues less Operating Expenses.

“Nonpurpose Investment” means any Investment Property which is acquired with the
gross proceeds of the Series 2016 B Bonds and is not acquired in order to carry out the governmental
purpose of the Series 2016 B Bonds.

“Official Statement” means a document or set of documents prepared by an issuer of
municipal securities or its representatives setting forth, among other matters, information concerning the
Issuer of such municipal securities and the proposed issue of securities that is complete as of the date of
delivery of the document or set of documents to the Original Purchaser.

“Operating Expenses” unless qualified, means the current expenses, paid or accrued, of
repair, operation and maintenance of the System, and includes, without limiting the generality of the
foregoing, administrative, engineering, legal, auditing and insurance expenses (other than those
capitalized as part of the costs of any project relating to the acquisition or construction of additions,
betterments or improvements for the System), supplies, labor, wages, the cost of materials and supplies
used for current operations, fees and expenses of fiscal agents and of the Depository Bank, Registrar and
Paying Agent or Paying Agents, payments to pension or retirement funds, taxes and such other reasonable
operating costs and expenses as should normally and regularly be included under generally accepted
accounting principles.



“Ordinance” or “Bond Ordinance” regardless of whether preceded by the article “the” or
“this,” means this Ordinance, as it may hereafter from time to time be amended or supplemented, by
ordinance or by resolution.

“Original Purchaser” means the investment banking firm or firms, bank or banks or such
other entity or entities as shall purchase the Series 2016 B Bonds directly from the Issuer, as determined
by the Supplemental Resolution.

“Outstanding” when used with reference to the Series 2016 B Bonds or the Prior Bonds
and as of any particular date, describes all Bonds theretofore and thereupon being issued and delivered
except (a) any Bond or Prior Bond canceled by the registrar for such Bond or Prior Bonds at or prior to
said date; (b) any Bond or Prior Bonds for the payment of which monies, equal to its principal amount,
with interest to the date of maturity, shall be held in trust under this Ordinance and set aside for such
payment (whether upon or prior to maturity); (c) any Bond deemed to have been paid as provided by
Section 9.01 hereof; and (d) with respect to determining the number or percentage of Bondholders or
Bonds or Prior Bonds for the purpose of consents, notices and the like, any Bond registered to the Issuer.
Notwithstanding the foregoing, in the event that a Bond Insurer has paid principal of and/or interest on
any Bond or Prior Bond, such Bond or Prior Bond shall be deemed to be Outstanding until such time as
such Bond Insurer has been reimbursed in full.

“Paying Agent” means, initially, the West Virginia Municipal Bond Commission and any
other paying agent for the Series 2016 B Bonds which may be appointed by a resolution supplemental
hereto, all in accordance with Section 8.12 hereof.

"Prior Bonds" means, collectively, the Series 1987 B Bonds, Series 1988 B-1 Bonds,
Series 1988 B-2 Bonds, Series 1989 B Bonds, Series 1998 Bonds, Series 2000 A Bonds, Series 2002 A
Bonds, Series 2002 B Bonds, Series 2010 A Bonds, Series 2010 B Bonds, Series 2010 C Bonds, Series
2010 D Bonds, Series 2011 A Bonds, Series 2013 A Bonds, Series 2013 B Bonds, Series 2014 A Bonds,
Series 2014 C Bonds, Series 2014 D Bonds, Series 2014 E Bonds, Series 2015 A Bonds, Series 2015 B
Bonds and Series 2016 A Bonds.

“Prior Ordinances” means, collectively, the ordinance of the Issuer authorizing the
issuance of the Prior Bonds.

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

“Project” means the acquisition and construction of certain additions, betterments and
improvements to the System, including (i) decommissioning the Patrick Henry and Wal-Mart pump
stations, (ii) construction of one new replacement pump station along Somerset Boulevard, (iii)
construction of a sewer force main from Somerset pump station to Willow Spring, (iv) installation of
approximately 700 linear feet of gravity sewer along Patrick Henry Way and Route 340, (v) construction
of a new pump station adjacent to the existing Willow Spring wastewater treatment plant and construction
of an intermediate pump station, (vi) installation of approximately 7,000 linear feet of force main, (vii)
modifications to the existing Samuel Street pump station, (viii) decommissioning the existing Willow
Spring wastewater treatment plant, and all necessary appurtenances.



“Purchase Price” for the purpose of computation of the Yield of the Series 2016 B Bonds,
has the same meaning as the term “issue price” in Sections 1273(b) and 1274 of the Code, and, in general,
means the initial offering price of the Series 2016 to the public (not including bond houses and brokers, or
similar persons or organizations acting in the capacity of underwriters or wholesalers) at which price a
substantial amount of the Bonds of each maturity is sold or, if the Series 2016 B Bonds are privately
placed, the price paid by the first buyer of the Series 2016 B Bonds or the acquisition cost of the first
buyer. ‘“Purchase Price,” for purposes of computing Yield of Nonpurpose Investments, means the fair
market value of the Nonpurpose Investments on the date of use of Gross Proceeds of the Series 2016 B
Bonds for acquisition thereof, or if later, on the date that Investment Property constituting a Nonpurpose
Investment becomes a Nonpurpose Investment of the Series 2016 B Bonds.

“Qualified Investments” means and includes the investments set forth in the
Supplemental Resolution and designated as such.

“Record Date” means the date or dates which shall be so stated in the Series 2016 B
Bonds, regardless of whether such day is a Saturday, Sunday or legal holiday.

“Redemption Date” means the date fixed for redemption of Bonds subject to redemption
in any notice of redemption published or mailed in accordance herewith.

“Redemption Price” means the price at which any of the Bonds may be called for
redemption and includes the principal amount of the Bonds to be redeemed, plus the interest and the
premium, if any, required to be paid to effect such redemption.

“Registrar” means the bank to be designated in the Supplemental Resolution as the
Registrar for the Series 2016 B Bonds, and any successor thereto appointed in accordance with
Section 8.08 hereof.

“Regulations” means temporary and permanent regulations promulgated under the Code,
and includes applicable regulations promulgated under the Internal Revenue Code of 1986 as amended.

“Renewal and Replacement Fund” means the Renewal and Replacement Fund created by
the Prior Ordinances and continued hereby.

“Revenue Fund” means the Revenue Fund created by the Prior Ordinances and continued
hereby.

"Rule 15¢2-12" means Securities and Exchange Commission Rule 15¢2-12 under the
Securities Exchange Act of 1934, as amended.

“Series 1987 B Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 1987 B, dated November 18, 1987, issued in the original aggregate principal
amount of $413,629.

“Series 1988 B-1 Bonds” means the Issuer’s Combined Waterworks and Sewerage
System Revenue Bonds, Series 1988 B-1, dated May 4, 1988, issued in the original aggregate principal
amount of $295,916.



“Series 1988 B-2 Bonds” means the Issuer’s Combined Waterworks and Sewerage
System Revenue Bonds, Series 1988 B-2, dated May 20, 1988, issued in the original aggregate principal
amount of $558,000.

“Series 1989 B Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 1989 B, dated April 13, 1989, issued in the original aggregate principal amount of
$117,480.

“Series 1998 Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Design Revenue Bonds, Series 1998 (West Virginia SRF Program), dated September 29, 1998, issued in
the original aggregate principal amount of $437,601.

“Series 2000 A Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2000 A (West Virginia SRF Program), dated June 22, 2000, issued in the original
aggregate principal amount of $3,163,781.

“Series 2002 A Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2002 A (West Virginia Water Development Authority), dated August 22, 2002,
issued in the original aggregate principal amount of $1,100,000.

“Series 2002 B Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2002 B (West Virginia Infrastructure Fund), dated August 22, 2002, issued in the
original aggregate principal amount of $3,600,000.

“Series 2010 A Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 13, 2010, issued in the
original aggregate principal amount of $912,458.

“Series 2010 B Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January 13, 2010, issued
in the original aggregate principal amount of $100,000.

“Series 2010 C Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Design Revenue Bonds, Series 2010 C (West Virginia SRF Program), dated December 2, 2010, issued in
the original aggregate principal amount of $1,250,000.

“Series 2010 D Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Design Revenue Bonds, Series 2010 D (West Virginia SRF Program), dated December 2, 2010, issued in
the original aggregate principal amount of $500,000.

“Series 2011 A Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2011 A (West Virginia SRF Program), dated July 22, 2011, issued in the original
aggregate principal amount of $13,147,192.

"Series 2013 A Bonds" means the Issuer's Combined Waterworks and Sewerage System
Design Revenue Bonds, Series 2013 A (West Virginia SRF Program), dated June 27, 2013, issued in the
original aggregate principal amount of $591,977.



"Series 2013 B Bonds" means the Issuer's Combined Waterworks and Sewerage System
Revenue Bonds, Series 2013 B (Tax-Exempt), dated October 1, 2013, issued in the original aggregate
principal amount of $2,970,000.

“Series 2014 A Bonds” means the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2014 A (West Virginia SRF Program), dated June 18, 2014, issued in the original aggregate
principal amount of $4,058,900.

“Series 2014 C Bonds” means the Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2014 C (AMT), dated October 31, 2014, issued in the original
aggregate principal amount of $820,000.

“Series 2014 D Bonds” means the Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2014 D (Taxable), dated October 31, 2014, issued in the original
aggregate principal amount of $1,445,000.

“Series 2014 E Bonds” means the Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2014 E (Bank Qualified), dated October 31, 2014, issued in the
original aggregate principal amount of $1,425,000.

“Series 2015 A Bonds” means the Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2015 A, dated November 19, 2015, issued in the aggregate principal
amount of $2,750,000.

“Series 2015 B Bonds” means the Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2015 B, dated November 19, 2015, issued in the aggregate principal
amount of $4,355,000.

“Series 2016 A Bonds” means the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2016 A, dated March 8, 2016, issued in the aggregate principal amount of $7,695,000.

“Series 2016 B Bonds Construction Fund” means the Series 2016 B Bonds Construction
Fund created by Section 4.01 hereof.

“Series 2016 B Bonds” means the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2016 B (Tax Exempt), of the Issuer, originally authorized to be issued pursuant to this
Ordinance and the Supplemental Resolution.

“Series 2016 B Bonds Costs of Issuance Fund” means the Series 2016 B Bonds Costs of
Issuance Fund created by Section 4.01 hereof.

“Series 2016 B Bonds Redemption Account” means the Redemption Account created by
Section 4.02 hereof.

“Series 2016 B Bonds Reserve Account” means the Series 2016 B Bonds Reserve
Account created in the Series 2016 B Bonds Sinking Fund by Section 4.02 hereof.

“Series 2016 B Bonds Reserve Account Requirement” means an amount equal to the
lesser of (i) 10% of the original principal amount of the Series 2016 B Bonds, (ii) Maximum Annual Debt



Service at the time of original issuance of the Series 2016 B Bonds, or (iii) 125% of average annual Debt
Service at the time of original issuance of the Series 2016 B Bonds.

“Series 2016 B Bonds Sinking Fund” means the Series 2016 B Bonds Sinking Fund
created by Section 4.02 hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds established for the
Series 2016 B Bonds and the Prior Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution” means any ordinance or resolution amendatory hereof or
supplemental hereto and, when preceded by the article “the,” refers specifically to the Supplemental
Resolution or Resolutions to be adopted by the Issuer following enactment of this Ordinance, setting forth
the final amounts, maturities, interest rates, redemption provisions, Original Purchaser, Bond Purchase
Agreement, Bond Insurer provisions (if any) and other terms of the Series 2016 B Bonds and authorizing
the sale of the Series 2016 B Bonds to the Original Purchaser; provided, that any provision intended to be
included in the Supplemental Resolution and not so included may be contained in any other Supplemental
Resolution,

"Surplus Revenues" means the Gross Revenues not required by the Ordinance to be set
aside and held for the payment of or security for the Bonds or any other obligations of the Issuer,
including, without limitation, the funds and accounts established for the Prior Bonds or the Series 2016 B
Bonds.

“System” means the complete existing combined municipal waterworks and sewerage
system of the Issuer, as presently existing in its entirety or any integral part thereof and shall include the
Project and shall include any additions, betterments and improvements thereto hereafter acquired or
constructed for said waterworks or sewage systems from any sources whatsoever, both within and without
the Issuer.

“Tax Certificate” means the Issuer’s Tax Certificate dated as of the date of issuance of
the Series 2016 B Bonds, as the same may be amended or supplemented in accordance with the
provisions thereof.

“Term Bonds” means Bonds subject to mandatory sinking fund redemption, as described
by Section 3.06 hereof.

Words importing singular number shall include the plural number in each case and
vice versa; words importing persons shall include firms and corporations and vice versa; and words
importing the masculine gender shall include the feminine and neuter genders and vice versa.

Additional terms and phrases are defined in this Ordinance as they are used. Accounting
terms not specifically defined herein shall be given meaning in accordance with generally accepted
accounting principles.

The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any similar terms
refer to this Ordinance; and the term “hereafter” means after the date of enactment of this Ordinance.



Articles, sections and subsections mentioned by number only are the respective articles,
sections and subsections of this Ordinance so numbered.

Section 1.02. Authority for this Ordinance. This Ordinance is enacted pursuant to
the provisions of the Act and other applicable provisions of law.

Section 1.03. Findings. The Council hereby finds and determines as follows:

A. The Issuer is a municipal corporation and political subdivision of the State of
West Virginia in Jefferson County of said State.

B. The Issuer presently owns and operates a public combined waterworks and
sewerage system. It is deemed necessary and desirable for the health and welfare of the inhabitants of the
Issuer, and for the improvement of the water environment of the Issuer, that there be acquired and
constructed certain extensions, additions, betterments and improvements to the sewerage portion of the
existing public combined waterworks and sewerage system of the Issuer, consisting of the Project, in
accordance with the plans and specifications prepared by the Consulting Engineers, which plans and
specifications have heretofore been filed with the Issuer.

C. It is deemed necessary for the Issuer to issue its Combined Waterworks and
Sewerage System Revenue Bonds, Series 2016 B (Tax Exempt), in the aggregate principal amount of not
more than $5,000,000 to permanently finance the costs of acquisition and construction of the Project.
Said costs shall be deemed to include the cost of all property rights, easements and franchises deemed
necessary or convenient therefor; interest, if any, upon the Series 2016 B Bonds prior to and during
acquisition or construction and for a period not exceeding 6 months after completion of acquisition and
construction of the Project; amounts which may be deposited in the Series 2016 B Bonds Reserve
Account; underwriter's discount, engineering and legal expenses; expenses for estimates of costs and
revenues; expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise; administrative expense; commitment fees;
premiums for municipal bond insurance, reserve account insurance or reserve account surety bonds; letter
of credit fees; discount; initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2016 B Bonds and such other expenses as may be
necessary or incidental to the financing herein authorized; the acquisition and construction of the Project
and the placing of same in operation; and the performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to the Issuer for any amounts expended by it
for allowable costs prior to the issuance of the Series 2016 B Bonds or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

D. The period of usefulness of the System after completion of the Project is not less
than 30 years.

E. It is in the best interests of the Issuer that the Series 2016 B Bonds be sold to the
Original Purchaser pursuant to the terms and provisions of a bond purchase agreement to be entered into
by and between the Issuer and the Original Purchaser (the "Bond Purchase Agreement"), as shall be
approved by the Supplemental Resolution of the Issuer.

F. The Issuer will have the following outstanding obligations which will rank on a
parity with the Series 2016 B Bonds as to liens, pledge, source of and security for payment, being the
Issuer’s:



1. Combined Waterworks and Sewerage System Revenue Bonds,
Series 1987 B, dated November 18, 1987, issued in the original aggregate principal
amount of $413,629 (the "Series 1987 B Bonds");

2. Combined Waterworks and Sewerage System Revenue Bonds,
Series 1988 B-1, dated May 4, 1988, issued in the original aggregate principal amount of
$295,916 (the "Series 1988 B-1 Bonds");

3. Combined Waterworks and Sewerage System Revenue Bonds, Series
1988 B-2, dated May 20, 1988, issued in the original aggregate principal amount of
$558,000 (the "Series 1988 B-2 Bonds");

4, Combined Waterworks and Sewerage System Revenue Bonds, Series
1989 B, dated April 13, 1989, issued in the original aggregate principal amount of
$117,480 (the "Series 1989 B Bonds");

5. Combined Waterworks and Sewerage System Design Revenue Bonds,
Series 1998 (West Virginia SRF Program), dated September 29, 1998, issued in the
original aggregate principal amount of $437,601 (the "Series 1998 Bonds");

6. Combined Waterworks and Sewerage System Revenue Bonds, Series
2000 A (West Virginia SRF Program), dated June 22, 2000, issued in the original
aggregate principal amount of $3,163,781 (the "Series 2000 A Bonds");

7. Combined Waterworks and Sewerage System Revenue Bonds, Series
2002 A (West Virginia Water Development Authority), dated August 22, 2002, issued in
the original aggregate principal amount of $1,100,000 (the "Series 2002 A Bonds");

8. Combined Waterworks and Sewerage System Revenue Bonds, Series
2002 B (West Virginia Infrastructure Fund), dated August 22, 2002, issued in the original
aggregate principal amount of $3,600,000 (the "Series 2002 B Bonds");

9. Combined Waterworks and Sewerage System Revenue Bonds, Series
2010 A (West Virginia DWTRF Program), dated January 13, 2010, issued in the original
aggregate principal amount of $912,458 (the "Series 2010 A Bonds");

10. Combined Waterworks and Sewerage System Revenue Bonds, Series
2010 B (West Virginia DWTRF Program/ARRA), dated January 13, 2010, issued in the
original aggregate principal amount of $100,000 (the "Series 2010 B Bonds");

11. Combined Waterworks and Sewerage System Design Revenue Bonds,
Series 2010 C (West Virginia SRF Program), dated December 2, 2010, issued in the
original aggregate principal amount of $1,250,000 (the "Series 2010 C Bonds");

12. Combined Waterworks and Sewerage System Design Revenue Bonds,
Series 2010 D (West Virginia SRF Program), dated December 2, 2010, issued in the
original aggregate principal amount of $500,000 (the "Series 2010 D Bonds");



13. Combined Waterworks and Sewerage System Revenue Bonds, Series
2011 A (West Virginia SRF Program), dated July 22, 2011, issued in the original
aggregate principal amount of $13,147,192 (the "Series 2011 A Bonds");

14. Combined Waterworks and Sewerage System Design Revenue Bonds,
Series 2013 A (West Virginia SRF Program), dated June 27, 2013, issued in the original
aggregate principal amount of $591,977 (the "Series 2013 A Bonds");

15. Combined Waterworks and Sewerage System Revenue Bonds, Series
2013 B (Tax-Exempt), dated October 1, 2013, issued in the original aggregate principal
amount of $2,970,000 (the “Series 2013 B Bonds™);

16. Combined Waterworks and Sewerage System Revenue Bonds,
Series 2014 A (West Virginia SRF Program), dated June 18, 2014, issued in the original
aggregate principal amount of $4,058,900 (the “Series 2014 A Bonds™);

17. Combined Waterworks and Sewerage System Refunding Revenue
Bonds, Series 2014 C (AMT), dated October 31, 2014, issued in the original aggregate
principal amount of $820,000 (the “Series 2014 C Bonds™);

18. Combined Waterworks and Sewerage System Refunding Revenue
Bonds, Series 2014 D (Taxable), dated October 31, 2014, issued in the original aggregate
principal amount of $1,445,000 (the “Series 2014 D Bonds™);

19. Combined Waterworks and Sewerage System Refunding Revenue
Bonds, Series 2014 E (Bank Qualified), dated October 31, 2014, issued in the original
aggregate principal amount of $1,425,000 (the “Series 2014 E Bonds”);

20. Combined Waterworks and Sewerage System Refunding Revenue
Bonds, Series 2015 A, dated November 19, 2015, issued in the aggregate principal
amount of $2,750,000 (the “Series 2015 A Bonds™);

21, Combined Waterworks and Sewerage System Refunding Revenue
Bonds, Series 2015 B, dated November 19, 2015, issued in the aggregate principal
amount of $4,355,000 (the “Series 2015 B Bonds™); and

22. Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 A, dated March 17, 2016, issued in the aggregate principal amount of
$7,695,000 (the “Series 2016 A Bonds”).

The Series 1987 B Bonds, Series 1988 B-1 Bonds, Series 1988 B-2 Bonds, Series 1989
B Bonds, Series 1998 Bonds, Series 2000 A Bonds, Series 2002 A Bonds, Series 2002 B Bonds, Series
2010 A Bonds, Series 2010 B Bonds, Series 2010 C Bonds, Series 2010 D Bonds, Series 2011 A Bonds,
Series 2013 A Bonds, Series 2013 B Bonds, Series 2014 A Bonds, Series 2014 C Bonds, Series 2014 D
Bonds, Series 2014 E Bonds, Series 2015 A Bonds, Series 2015 B Bonds and Series 2016 A Bonds are
hereinafter collectively called the "Prior Bonds." The ordinances which authorized the issuance of the
Prior Bonds are herein collectively referred to as the "Prior Ordinances".



Prior to the issuance of the Series 2016 B Bonds, the Issuer will obtain (i) the certificate
of an Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met; and (ii) the written consent of the Registered Owners of the Prior Bonds to the issuance of
the Series 2016 B Bonds on a parity with such Prior Bonds if required by the Prior Ordinances. The
Series 2013 B Bonds, Series 2014 C Bonds, Series 2014 D Bonds, Series 2014 E Bonds, Series 2015 A
Bonds, Series 2015 B Bonds and Series 2016 A Bonds do not require written consent.

Other than the Prior Bonds, there are no other outstanding bonds or obligations of the
Issuer which are secured by revenues or assets of the System.

G. The Issuer intends to issue the Series 2016 B Bonds and to pledge for payment
thereof, the Gross Revenues of the System, on a parity with each other and on a parity with such pledge in
favor of the Holders of the Prior Bonds.

H. The estimated revenues to be derived in each year after the date hereof from the
operation of the System will be sufficient, to provide for the repair, maintenance and operation of the
System, the payment of interest upon the Series 2016 B Bonds, and the Prior Bonds and to create sinking
funds, as hereinafter provided, to pay the principal on the Series 2016 B Bonds and the Prior Bonds as
and when it becomes due and reasonable reserves therefor, to provide an adequate renewal and
replacement fund, as hereinafter provided, and to make all other payments provided for in this Ordinance
and the Prior Ordinances.

I It is in the best interests of the Issuer, and the residents thereof, that the Issuer
issue the Series 2016 B Bonds, and secure the Series 2016 B Bonds by a pledge and assignment of the
Gross Revenues derived from the operation of the System, the monies in the Series 2016 B Bonds
Reserve Account, unexpended proceeds of the Series 2016 B Bonds and as further set forth herein.

L. The Series 2016 B Bonds and the Certificate of Authentication and Registration
to be endorsed thereon are to be in substantially the forms set forth in EXHIBIT A — FORM OF SERIES
2016 B BONDS attached hereto and incorporated herein by reference, with necessary and appropriate
variations, omissions and insertions as permitted or required by this Ordinance or a Supplemental
Resolution or as deemed necessary by the Registrar or the Issuer.

K. All things necessary to make the Series 2016 B Bonds, when authenticated by the
Registrar and issued as in this Ordinance provided, the valid, binding and legal special obligations of the
Issuer according to the import thereof, and to validly pledge and assign those funds pledged hereby to the
payment of the principal of and interest on the Series 2016 B Bonds, will be timely done and duly
performed.

L. The enactment of this Ordinance, the execution and issuance of the Series 2016 B
Bonds, subject to the terms thereof, will not result in any breach of, or constitute a default under, any
instrument to which the Issuer is a party or by which it may be bound or affected.

M. The Issuer has complied with all requirements of West Virginia law relating to
authorization of the acquisition, construction and operation of the Project and the System and issuance of
the Series 2016 B Bonds, or will have so complied prior to issuance of any thereof.

Section 1.04. Ordinance Constitutes Contract. In consideration of the acceptance of the
Series 2016 B Bonds by those who shall own or hold the same from time to time, this Ordinance shall be



deemed to be and shall constitute a contract between the Issuer and such Bondholders, and the covenants
and agreements herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the legal Holders of any and all of such Bonds, all of which shall be of equal rank and without
preference, priority or distinction between any one Bond and any other Bond, by reason of priority of
issuance or otherwise, except as expressly provided therein and herein.

ARTICLE II

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project, at an estimated cost of not
more than $5,000,000. The proceeds of the Series 2016 B Bonds hereby authorized shall be applied as
provided herein. The Series 2016 B Bonds are hereby authorized, to be issued in one or more series, in
the aggregate principal amount of not more than $5,000,000.

ARTICLE III
THE SERIES 2016 B BONDS

Section 3.01. Form and Payment of Bonds. No Series 2016 B Bond shall be issued
pursuant to this Ordinance except as provided in this Article IIl. Any Series 2016 B Bonds issued
pursuant to this Ordinance may be issued only as fully registered Series 2016 B Bonds, in the
denomination of $5,000 or any integral multiple thereof for any year of maturity. All Series 2016 B
Bonds shall be dated as of the date provided in a Supplemental Resolution applicable to such series. All
Series 2016 B Bonds shall bear interest from the interest payment date next preceding the date of
authentication or, if authenticated after the Record Date but prior to the applicable interest payment date
or on such interest payment date, from such interest payment date or, if no interest on such Series 2016 B
Bonds has been paid, from the date thereof; provided however, that, if, as shown by the records of the
Registrar, interest on such Series 2016 B Bonds shall be in default, Bonds issued in exchange for Series
2016 B Bonds surrendered for transfer or exchange shall bear interest from the date to which interest has
been paid in full on the initial Series 2016 B Bonds surrendered.

The principal of and the premium, if any, on the Series 2016 B Bonds shall be payable in
any coin or currency which, on the respective date of such payment, is legal tender for the payment of
public and private debts under the laws of the United States of America upon surrender at the principal
office of the Paying Agent. Interest on the Series 2016 B Bonds shall be paid by check or draft made
payable and mailed to the Holder thereof at his address as it appears in the Bond Register at the close of
business on the Record Date, or, if requested, in the case of a Registered Owner of $1,000,000 or more of
the Series 2016 B Bonds, by wire transfer to a domestic bank account specified in writing at least 5 days
prior to such interest payment date by such Registered Owner.

In the event any Series 2016 B Bonds are redeemed in part, such bond shall be
surrendered to and canceled by the Registrar, and the Issuer shall execute, and the Registrar shall
authenticate and deliver to the Holder thereof, another Series 2016 B Bond in the principal amount of said
Series 2016 B Bond then Outstanding.



Section 3.02. Execution of Bonds. The Series 2016 B Bonds shall be executed in the
name of the Issuer by the Mayor, by his manual or facsimile signature, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the City Clerk by his or her manual or facsimile
signature; provided, that, all such signatures and the seal may be by facsimile. In case any one or more of
the officers who shall have signed or sealed any of the Series 2016 B Bonds shall cease to be such officer
of the Issuer before the Bonds so signed and sealed have been actually sold and delivered, such Bonds
may nevertheless be sold and delivered as herein provided and may be issued as if the person who signed
or sealed such Bonds had not ceased to hold such office. Any Series 2016 B Bonds shall be signed and
sealed on behalf of the City by such person as at the actual time of the execution of such Bonds shall hold
the proper office in the City, although at the date of such Bonds such person may not have held such
office or may not have been so authorized.

Section 3.03. Authentication and Registration. No Series 2016 B Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Ordinance unless and until the
Certificate of Authentication and Registration on such Series 2016 B Bond, substantially in the form set
forth in EXHIBIT A — FORM OF SERIES 2016 B BONDS attached hereto and incorporated herein by
reference with respect to the Series 2016 B Bonds, shall have been duly manually executed by the
Registrar. Any such manually executed Certificate of Authentication and Registration upon any such
Series 2016 B Bond shall be conclusive evidence that such Bond has been authenticated, registered and
delivered under this Ordinance. The Certificate of Authentication and Registration on any Series 2016 B
Bond shall be deemed to have been executed by the Registrar if signed by an authorized officer of the
Registrar, but it shall not be necessary that the same officer sign the Certificate of Authentication and
Registration on all of the Series 2016 B Bonds issued hereunder.

Section 3.04. Negotiability and Registration. Subject to the requirements for transfer
set forth below, the Series 2016 B Bonds shall be, and have all of the qualities and incidents of,
negotiable instruments under the Uniform Commercial Code of the State, and each successive Holder, in
accepting any of said Bonds, shall be conclusively deemed to have agreed that such Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform Commercial Code of
the State, and each successive Holder shall further be conclusively deemed to have agreed that said Bonds
shall be incontestable in the hands of a bona fide holder for value.

So long as any of the Series 2016 B Bonds remain Outstanding, the Registrar shall keep
and maintain books for the registration and transfer of the Series 2016 B Bonds. The Series 2016 B
Bonds shall be transferable only by transfer of registration upon the Bond Register by the registered
owner thereof in person or by his attorney or legal representative duly authorized in writing, upon
surrender thereof, together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or such duly authorized attorney or legal representative. Upon transfer of a Series
2016 B Bond, there shall be issued at the option of the Holder or the transferee another Bond or Bonds of
the aggregate principal amount equal to the unpaid amount of the transferred Bond and of the same series,
interest rate and maturity of said transferred Bond.

Upon surrender thereof at the office of the Registrar with a written instrument of transfer
satisfactory to the Registrar and duly executed by the registered owner or his attorney or legal
representative duly authorized in writing, Series 2016 B Bonds may at the option of the Holder thereof be
exchanged for an equal aggregate principal amount of Bonds of the same series, maturity and interest rate,
in any authorized denominations.



In all cases in which the privilege of transferring or exchanging a Series 2016 B Bond is
exercised, Bonds shall be delivered in accordance with the provisions of this Ordinance. All Series 2016
B Bonds surrendered in any such transfer or exchange shall forthwith be canceled by the Registrar.
Transfers of Series 2016 B Bonds, the initial exchange of Bonds and exchanges of Bonds in the event of
partial redemption of fully registered Bonds shall be made by the Registrar without charge to the Holder
or the transferee thereof, except as provided below. For other exchanges of Series 2016 B Bonds, the
Registrar may impose a service charge. For every such transfer or exchange of Series 2016 B Bonds, the
Registrar may make a charge sufficient to reimburse its office for any tax or other governmental charge
required to be paid with respect to such transfer or exchange, and such tax or governmental charge, and
such service charge for exchange other than the initial exchange or in the event of partial redemption,
shall be paid by the person requesting such transfer or exchange as a condition precedent to the exercise
of the privilege of making such transfer or exchange. The Registrar shall not be obliged to make any such
transfer or exchange of Series 2016 B Bonds that have been called for redemption.

Section 3.05. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series 2016 B
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may execute, in its discretion, and
the Registrar shall authenticate, register and deliver any new Bond of like series, maturity and principal
amount as the Bond, so mutilated, destroyed, stolen or lost, in exchange and upon surrender and
cancellation of, such mutilated Bond, or in lieu of and substitution for the Bond destroyed, stolen or lost,
and upon the Holder's furnishing the Issuer and the Registrar proof of his ownership thereof and that said
Bond has been destroyed, stolen or lost and satisfactory indemnity and complying with such other
reasonable regulations and conditions as the Issuer or the Registrar may prescribe and paying such
expenses as the Issuer or the Registrar may incur. The name of the Bondholder listed in the Bond
Register shall constitute proof of ownership. All Series 2016 B Bonds so surrendered shall be submitted
to and canceled by the Registrar, and evidence of such cancellation shall be given to the Issuer. If such
Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer, by and
through the Registrar, may pay the same, upon being indemnified as aforesaid, and, if such Bond be lost,
stolen or destroyed, without surrender therefor.

Any such duplicate Bonds issued pursuant to this section shall constitute original,
additional contractual obligations on the part of the Issuer, whether or not the lost, stolen or destroyed
Bonds be at any time found by any one, and such duplicate Bonds shall be entitled to equal and
proportionate benefits and rights as to lien and source of and security for payment from the Revenues
pledged herein with all other Bonds issued hereunder.

Section 3.06. Term Bonds. In the event Term Bonds are issued as part of the Series
2016 B Bonds pursuant to this Ordinance, the following provisions shall apply:

1. The amounts to be deposited, apportioned and set apart by the Issuer from the
Revenue Fund and into the Series 2016 B Bonds Redemption Account in accordance with
Subsection 4.03(A)(1) shall include (after credit as provided below) on the first of each month, beginning
on the first day of that month which is 12 months prior to the first mandatory redemption date of said
Term Bonds, a sum equal to 1/12th of the amount (or, if the Series 2016 B Bonds mature semiannually
rather than annually, that month which is 6 months prior to the first mandatory redemption date of said
Term Bonds, a sum equal to 1/6th of the amount) required to redeem the principal amount of such Term
Bonds which are to be redeemed as of the next ensuing mandatory Redemption Date, which amounts and
dates, if any, with respect to a series of Bonds shall be set forth in the Supplemental Resolution relating
thereto.



2, At its option, to be exercised on or before the 60th day next preceding any such
mandatory Redemption Date, the Issuer may (a) deliver to the Registrar for cancellation such Term Bonds
in any aggregate principal amount desired or (b) receive a credit in respect of its mandatory redemption
obligation for any such Term Bonds which prior to said date have been redeemed (otherwise than
pursuant to this section) and canceled by the Registrar and not theretofore applied as a credit against any
such mandatory redemption obligation. Each Term Bond so delivered or previously redeemed shall be
credited by the Registrar at 100% of the principal amount thereof against the obligation of the Issuer on
such mandatory Redemption Date, and Term Bonds delivered in excess of such mandatory redemption
obligation shall be credited against future mandatory redemption obligations in the order directed by the
Issuer, and the principal amount of such Term Bonds to be redeemed pursuant to mandatory sinking fund
redemption shall be accordingly reduced.

3. The Issuer shall on or before the 60th day next preceding each mandatory
Redemption Date furnish the Registrar and the Bond Commission with its certificate indicating whether
and to what extent the provisions of (a) and (b) of the preceding paragraph are to be utilized with respect
to such mandatory redemption payment and stating, in the case of the credit provided for in (b) of the
preceding paragraph, that such credit has not theretofore been applied against any mandatory redemption
obligation.

4, After said 60th day but prior to the date on which the Registrar selects the Term
Bonds to be redeemed, the Bond Commission may use the monies in the Series 2016 B Bonds
Redemption Account to purchase Term Bonds at a price less than the par value thereof and accrued
interest thereon. The Bond Commission shall advise the Issuer and the Registrar of any Term Bonds so
purchased, and they shall be credited by the Registrar at 100% of the principal amount thereof against the
obligation of the Issuer on such mandatory Redemption Date, and any excess shall be credited against
future mandatory redemption obligations in the order directed by the Issuer, and the principal amount of

such Term Bonds to be redeemed pursuant to mandatory sinking fund redemption shall be accordingly
reduced.

3. The Registrar shall call for redemption, in the manner provided herein, an
aggregate principal amount of such Term Bonds, at the principal amount thereof plus interest accrued to
the Redemption Date (interest to be paid from the Series 2016 B Bonds Sinking Fund), as will exhaust as
nearly as practicable such Series 2016 B Bonds Redemption Account payment designated to be made in
accordance with paragraph (A)(1) of this section. Such redemption shall be by random selection made on
the 45th day preceding the mandatory Redemption Date, in such manner as may be determined by the
Registrar. For purposes of this section, “Term Bonds™ shall include any portion of a fully registered Term
Bond, in integrals of $5,000.

Section 3.07. Notice of Redemption. Unless waived by any Holder of the Series 2016
B Bonds to be redeemed, official notice of any redemption shall be given by the Registrar on behalf of the
Issuer by mailing a copy of an official redemption notice by registered or certified mail at least 30 days
and not more than 60 days prior to the date fixed for redemption to the applicable Bond Insurer, if any,
the Original Purchaser, and the registered owner of the Series 2016 B Bond or Bonds to be redeemed at
the address shown on the Bond Register or at such other address as is furnished in writing by such
registered owner to the Bond Registrar.

So long as DTC (as CEDE & CO.) is the registered Owner of the Series 2016 B Bonds,
the Registrar shall send all notices of redemption to DTC and shall verify that DTC has received notice.



All official notices of redemption shall be dated and shall state:
1) The Redemption Date,
2) The Redemption Price,

3) If less than all Outstanding Bonds are to be redeemed, the identification (and, in
the case of partial redemption, the respective principal amounts) of the Bonds to be redeemed,

@) That on the Redemption Date the Redemption Price and interest accrued will
become due and payable upon each such Bond or portion thereof called for redemption, and that interest
thereon shall cease to accrue from and after said date,

(&) The place where such Bonds are to be surrendered for payment of the
Redemption Price, which place of payment shall be the principal office of the Registrar, and

(6) Such other information, if any, as shall be required for DTC-Eligible Bonds.

If funds sufficient to redeem all Series 2016 B Bonds called for optional redemption have
not been deposited with the Paying Agent at the time of mailing any notice of optional redemption, such
notice shall also state that such optional redemption is subject to the deposit of such monies with the
Paying Agent on or before the Redemption Date. If such monies are not so deposited, the Registrar shall
notify all holders of Series 2016 B Bonds called for redemption of such fact.

Official notice of redemption having been given as aforesaid, the Series 2016 B Bonds, or
portions of Bonds so to be redeemed shall, on the Redemption Date, become due and payable at the
Redemption Price therein specified, and from and after such date (unless the Issuer shall default in the
payment of the Redemption Price) such Bonds or portions of Bonds shall cease to bear interest. Upon
surrender of such Series 2016 B Bonds for redemption in accordance with said notice, such Bonds shall
be paid by the Registrar at the Redemption Price. Installments of interest due on or prior to the
Redemption Date shall be payable as herein provided for payment of interest. Upon surrender for any
partial redemption of any Bond, there shall be prepared for the registered owner a new Bond or Bonds of
the same maturity in the amount of the unpaid principal of such Bond. All Series 2016 B Bonds which
have been redeemed shall be canceled and destroyed by the Bond Registrar and shall not be reissued.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of Series 2016 B Bonds, and failure to mail such
notice shall not affect the validity of proceedings for the redemption of any portion of Bonds for which
there was no such failure.

Section 3.08. Persons Treated as Owners. The Issuer, the Registrar and any agent of
the Issuer or the Registrar may treat the person in whose name any Bond is registered as the owner of
such Bond for the purpose of receiving payment of the principal of, and interest on, such Bond and
(except as provided in Section 6.18) for all other purposes, whether or not such Bond is overdue.

Section 3.09. Temporary Bonds. Until Bonds of any series in definitive form are ready
for delivery, the Issuer may execute and the Registrar shall authenticate, register, if applicable, and
deliver, subject to the same provisions, limitations and conditions set forth in this Article III, one or more
printed, lithographed or typewritten Bonds in temporary form, substantially in the form of the definitive




Bonds of such series, with appropriate omissions, variations and insertions, and in authorized
denominations. Until exchanged for Bonds in definitive form, such Bonds in temporary form shall be
entitled to the lien and benefit created under this Ordinance. Upon the presentation and surrender of any
Bond or Bonds in temporary form, the Issuer shall, without unreasonable delay, prepare, execute and
deliver to the Registrar, and the Registrar shall authenticate, register, if applicable, and deliver, in
exchange therefor, a Bond or Bonds in definitive form. Such exchange shall be made by the Registrar
without making any charge therefor to the Holder of such Bond in temporary form.

Section 3.10. Series 2016 B Bonds. For the purposes of paying a portion of the costs of
acquisition and construction of improvements and betterments to the sewerage portion of the System,
paying capitalized interest, if any, funding the Series 2016 B Bonds Reserve Account and paying costs in
connection therewith, there shall be issued the Series 2016 B Bonds of the Issuer, in one or more series, in
an aggregate principal amount of not more than $5,000,000. Said Series 2016 B Bonds shall be
designated “Combined Waterworks and Sewerage System Revenue Bonds, Series 2016 B (Tax Exempt)”
or such other designation as may be appropriate for the year and sequence of the issue, as may be set forth
in a Supplemental Resolution, and shall be issued in fully registered form, in the denomination of $5,000
or any integral multiple thereof for any period of maturity, not exceeding the aggregate principal amount
of Series 2016 B Bonds maturing in the period of maturity for which the denomination is to be specified.
The Series 2016 B Bonds shall be numbered from BR-1 consecutively upward. The Series 2016 B Bonds
shall be dated; shall be in such aggregate principal amount (not to exceed $5,000,000); shall bear interest
at such rate or rates, not exceeding the then legally permissible rate (not to exceed 6%), payable
semiannually on such dates; shall mature on such dates (which may be annual or semi-annual) (not to
exceed 30 years) and in such amounts; shall be subject to such mandatory and optional redemption
provisions; and shall have such other terms, all as the Issuer shall prescribe herein and in the
Supplemental Resolution.

Section 3.11. Book Entry System for Series 2016 B Bonds. A. The Series 2016 B
Bonds shall each initially be issued in the form of one fully-registered bond for the aggregate principal
amount of the Series 2016 B Bonds of each maturity, registered in the name of CEDE & CO., as nominee
of DTC. Except as provided in paragraph E below, all of the Series 2016 B Bonds shall be registered in
the registration books kept by the Registrar in the name of CEDE & CO., as nominee of DTC; provided,
that if DTC shall request that the Series 2016 B Bonds be registered in the name of a different nominee,
the Registrar shall exchange all or any portion of the Series 2016 B Bonds registered in the name of such
nominee or nominees. No person other than DTC or its nominee shall be entitled to receive from the
Issuer or the Registrar either a Series 2016 B Bond or any other evidence of ownership of the Series 2016
B Bonds, or any right to receive any payment in respect thereof unless DTC or its nominee shall transfer
record ownership of all or any portion of the Series 2016 B Bonds on the registration books maintained
by the Registrar, in connection with discontinuing the book entry system as provided in paragraph E
below.

B. At or prior to settlement for the Series 2016 B Bonds, the Issuer and the Registrar
shall execute or signify their approval of a representation letter addressed to DTC in a form satisfactory to
DTC (the “Representation Letter”). Any successor Registrar shall, in its written acceptance of its duties
under this Ordinance, agree to take any actions necessary from time to time to comply with the
requirements of the Representation Letter.

C. So long as the Series 2016 B Bonds or any portion thereof are registered in the
name of DTC or any nominee thereof, all payments of the principal or Redemption Price of or interest on
such Series 2016 B Bonds shall be made to DTC or its nominee at the addresses set forth in the



Representation Letter in New York Clearing House or equivalent next day funds on the dates provided for
such payments to be made to any Bondholder under this Ordinance. Each such payment to DTC or its
nominee shall be valid and effective to fully discharge all liability of the Issuer and the Registrar with
respect to the principal or Redemption Price of or interest on the Series 2016 B Bonds to the extent of the
sum or sums so paid. In the event of the redemption of less than all of the Series 2016 B Bonds
Outstanding of any maturity, the Registrar shall not require surrender by DTC of the Series 2016 B Bonds
so redeemed, but DTC may retain such Series 2016 B Bonds and make an appropriate notation on the
Series 2016 B Bonds certificate as to the amount of such partial redemption; provided, that DTC shall
deliver to the Registrar, upon request, a written confirmation of such partial redemption. The records
maintained by the Registrar shall be conclusive as to the amount of the Series 2016 B Bonds of such
maturity which have been redeemed.

D. The Issuer, the Paying Agent and the Registrar may treat DTC as the sole and
exclusive owner of the Series 2016 B Bonds registered in its name or the name of its nominee for the
purposes of payment of the principal or Redemption Price of or interest on the Series 2016 B Bonds,
selecting the Series 2016 B Bonds or portions thereof to be redeemed, giving any notice permitted or
required to be given to Bondholders under this Ordinance, registering the transfer of Series 2016 B
Bonds, obtaining any consent or other action to be taken by Bondholders and for all other purposes
whatsoever; and neither the Issuer nor the Registrar shall be affected by any notice to the contrary.
Neither the Issuer nor the Registrar shall have any responsibility or obligation to any direct or indirect
participant in DTC, any person claiming a beneficial ownership interest in the Series 2016 B Bonds under
or through DTC or any such participant, or any other person which is not shown on the registration books
of the Registrar as being a Bondholder with respect to (i) the Series 2016 B Bonds, (ii) the accuracy of
any records maintained by DTC or any such participant, (iii) the payment by DTC or any such participant
of any amount in respect of the principal or Redemption Price of or interest on the Series 2016 B Bonds,
(iv) any notice which is permitted or required to be given to Bondholders under this Ordinance, (v) the
selection by DTC or any such participant of any person to receive payment in the event of a partial
redemption of the Series 2016 B Bonds, or (vi) any consent given or other action taken by DTC as
Bondholder.

E. The book entry system for registration of the ownership of the Series 2016 B
Bonds may be discontinued at any time if either: (i) DTC determines to resign as securities depository for
the Series 2016 B Bonds; or (ii) the Issuer determines that continuation of the system of book entry
transfers through DTC (or through a successor securities depository) is not in the best interest of the
beneficial owners of the Series 2016 B Bonds. In either of such events (unless in the case described in
clause (iii) above, the Issuer appoints a successor securities depository), the Series 2016 B Bonds shall be
delivered in registered certificate form to such persons, and in such maturities and principal amounts, as
may be designated by DTC, but without any liability on the part of the Issuer or the Registrar for the
accuracy of such designation. Whenever DTC requests the Issuer and the Registrar to do so, the Issuer
and the Registrar shall cooperate with DTC in taking appropriate action after reasonable notice to arrange
for another securities depository to maintain custody of certificates evidencing the Series 2016 B Bonds.

Section 3.12. Delivery of Series 2016 B Bonds. The Issuer shall execute and deliver
the Series 2016 B Bonds to the Registrar, and the Registrar shall authenticate, register and deliver the
Series 2016 B Bonds to the Original Purchaser upon receipt of the documents set forth below:

1) If not registered in the name of DTC or its nominee, a list of the names in which
the Series 2016 B Bonds are to be registered upon original issuance, together with such taxpayer
identification and other information as the Registrar may reasonably require;



) A request and authorization to the Registrar on behalf of the Issuer, signed by an
Authorized Officer, to authenticate and deliver the Series 2016 B Bonds to DTC for the benefit of the
Original Purchaser;

3) Copies, certified by the City Clerk, of this Ordinance and the Supplemental
Resolution;

@) The unqualified approving opinion upon the Series 2016 B Bonds by Bond
Counsel; and

%) Such other opinions, certificates and documents as shall be reasonably requested
by the Original Purchaser.

Section 3.13. Form of Series 2016 B Bonds. The definitive Series 2016 B Bonds shall
be in substantially the form set forth in EXHIBIT A — FORM OF SERIES 2016 B BONDS attached
hereto and incorporated herein by reference, with such necessary and appropriate omissions, insertions
and variations as are approved by those officers executing such Series 2016 B Bonds on behalf of the
Issuer and execution thereof by such officers shall constitute conclusive evidence of such approval, and
the definitive Series 2016 B Bonds shall have the form of the opinion of Steptoe & Johnson PLLC, as
Bond Counsel, attached thereto or printed on the reverse thereof.,

Section 3.14. Disposition of Proceeds of Series 2016 B Bonds. Upon the issuance and
delivery of the Series 2016 B Bonds, the Issuer shall forthwith deposit the proceeds thereof as follows:

1. All interest accrued, if any, on the Series 2016 B Bonds from the date thereof to
the date of delivery thereof shall be deposited in the Series 2016 B Bonds Sinking Fund and applied to
payment of interest on the Series 2016 B Bonds at the first interest payment date.

2. An amount of the proceeds of the Series 2016 B Bonds equal to the amount, if
any, set forth in the Supplemental Resolution shall be remitted to the Bond Commission for deposit in the
Series 2016 B Bonds Reserve Account; provided, that to the extent the Series 2016 B Bonds Reserve
Requirement is satisfied in whole or in part from a reserve account letter of credit, surety bond or other
credit facility, proceeds of the Series 2016 B Bonds shall be deposited in the Series 2016 B Bonds
Reserve Account only to the extent needed to satisfy the balance of the Series 2016 B Bonds Reserve
Requirement.

3. The amount of Series 2016 B Bond proceeds which, together with other monies
or securities deposited therein shall be equal to the Costs of Issuance of the Series 2016 B Bonds shall be
deposited with the Depository Bank in the Series 2016 B Bonds Costs of Issuance Fund and shall be
drawn out, used and applied by the Issuer solely to pay costs of issuance of the Series 2016 B Bonds at
the written direction of the Issuer. Monies not to be applied immediately to pay such costs of issuance
may be invested in accordance with this Ordinance, subject however, to applicable yield restrictions as
may be in effect under the Code. If for any reason such proceeds, or any part thereof, are not necessary
for, or are not applied to such purpose within 120 days following the Closing Date for the Series 2016 B
Bonds, such unapplied proceeds shall be transferred by the Issuer to the Series 2016 B Bonds Sinking
Fund established in Section 4.01 hereof and applied to the next ensuing payment of interest on the Series
2016 B Bonds. All such proceeds shall constitute a trust fund for such purposes, and there hereby is
created a lien upon such monies until so applied in favor of the Holders of the Series 2016 B Bonds from
which such proceeds are derived.



4, The balance of Series 2016 B Bonds proceeds, if any, shall be deposited in the
Series 2016 B Bonds Construction Fund and disbursed as provided in Section 3.15 hereof.

Section 3.15. Disbursements from the Series 2016 B Bonds Construction Fund.
Disbursements from the Series 2016 B Bonds Construction Fund, except for payment of Costs of
Issuance of the Series 2016 B Bonds in excess of the monies available in the Costs of Issuance Fund
which shall be made upon request of the Issuer, shall be made only for acquisition and construction of the
Project, including all necessary engineering and other professional services relating thereto. Pending such
application, monies in the Series 2016 B Bonds Construction Fund, including any accounts therein, shall
be invested and reinvested in Qualified Investments at the written direction of the Issuer,

ARTICLE IV

SYSTEM REVENUES; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with Depository Bank. Pursuant to
this Article IV, the following special funds are created with (or continued if previously established by
Prior Ordinances), and shall be held by, the Depository Bank, segregated from all other funds and
accounts of the Depository Bank or the Issuer and from each other (except as set forth in this
Section 4.01), and used solely for the purposes provided herein:

¢y Revenue Fund (established by the Prior Ordinances);

2 Operation and Maintenance Fund (established by the Prior Ordinances);
3 Renewal and Replacement Fund (established by the Prior Ordinances);
4 Rebate Fund (established by Prior Ordinances); and

%) Series 2016 B Bonds Construction Fund.

Section 4.02. Establishment of Funds and Accounts with Bond Commission. The
following special funds or accounts are hereby created (or continued if established by Prior Ordinances)
with and shall be held by the Commission, separate and apart from all other funds or accounts of the
Commission or the Issuer and from each other:

8 Series 1987 B Bonds Sinking Fund (established by Prior Ordinances);

) Series 1987 B Bonds Reserve Account (established by Prior Ordinances);
3) Series 1988 B-1 Bonds Sinking Fund (established by Prior Ordinances);
4 Series 1988 B-1 Bonds Reserve Account (established by Prior Ordinances);

) Series 1988 B-2 Bonds Sinking Fund (established by Prior Ordinances);

6) Series 1988 B-2 Bonds Reserve Account (established by Prior Ordinances);



)
(8)

©)

(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
1)
22)
23)
(24)
25)
(26)
@7
(28)
29)
(30)
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Series 1989 B Bonds Sinking Fund (established by Prior Ordinances);
Series 1989 B Bonds Reserve Account (established by Prior Ordinances);
Series 1998 Bonds Sinking Fund (established by Prior Ordinances);
Series 1998 Bonds Reserve Account (established by Prior Ordinances);
Series 2000 A Bonds Sinking Fund (established by Prior Ordinances);
Series 2000 A Bonds Reserve Account (established by Prior Ordinances);
Series 2002 A Bonds Sinking Fund (established by Prior Ordinances);
Series 2002 A Bonds Reserve Account (established by Prior Ordinances);
Series 2002 B Bonds Sinking Fund (established by Prior Ordinances);
Series 2002 B Bonds Reserve Account (established by Prior Ordinances);
Series 2010 A Bonds Sinking Fund (established by Prior Ordinances);
Series 2010 A Bonds Reserve Account (established by Prior Ordinances);
Series 2010 B Bonds Sinking Fund (established by Prior Ordinances);
Series 2010 B Bonds Reserve Account (established by Prior Ordinances);
Series 2010 C Bonds Sinking Fund (established by Prior Ordinances);
Series 2010 C Bonds Reserve Account (established by Prior Ordinances);
Series 2010 D Bonds Sinking Fund (established by Prior Ordinances);
Series 2010 D Bonds Reserve Account (established by Prior Ordinances);
Series 2011 A Bonds Sinking Fund (established by Prior Ordinances);
Series 2011 A Bonds Reserve Account (established by Prior Ordinances);
Series 2013 A Bonds Sinking Fund (established by Prior Ordinances);
Series 2013 A Bonds Reserve Account (established by Prior Ordinances);
Series 2013 B Bonds Sinking Fund (established by Prior Ordinances);
Series 2013 B Bonds Reserve Account (established by Prior Ordinances);

Series 2014 A Bonds Sinking Fund (established by Prior Ordinances);



(32)  Series 2014 A Bonds Reserve Account (established by Prior Ordinances);
(33)  Series 2014 C Bonds Sinking Fund (established by Prior Ordinances);
(34)  Series 2014 C Bonds Reserve Account (established by Prior Ordinances);
(35)  Series 2014 D Bonds Sinking Fund (established by Prior Ordinances);
(36)  Series 2014 D Bonds Reserve Account (established by Prior Ordinances);
(37)  Series 2014 E Bonds Sinking Fund (established by Prior Ordinances);
(38)  Series 2014 E Bonds Reserve Account (established by Prior Ordinances);
(39)  Series 2015 A Bonds Sinking Fund (established by Prior Ordinances);
(40)  Series 2015 A Bonds Reserve Account (established by Prior Ordinances);
(41)  Series 2015 B Bonds Sinking Fund (established by Prior Ordinances);
(42)  Series 2015 B Bonds Reserve Account (established by Prior Ordinances);
(43)  Series 2016 A Bonds Sinking Fund (established by Prior Ordinances);
(44)  Series 2016 A Bonds Reserve Account (established by Prior Ordinances);
(45)  Series 2016 B Bonds Sinking Fund; and

(46)  Series 2016 B Bonds Reserve Account.

Section 4.03. System Revenues and Application Thereof. So long as any of the Series
2016 B Bonds shall be Outstanding and unpaid, the Issuer covenants as follows:

A. The entire Gross Revenues derived from the operation of the System and all parts
thereof shall be deposited by the Issuer in the Revenue Fund. The Revenue Fund shall be kept separate
and distinct from all other funds of the Issuer and the Depository Bank and used only for the purposes and
in the manner herein provided. All Revenues at any time remaining on deposit in the Revenue Fund shall
be disposed of only in the following manner and order of priority:

)] The Issuer shall first, each month on or before the due date, transfer from the
Revenue Fund and simultaneously remit to the Commission (i) the amounts required to be paid by Prior
Ordinances for the interest on the Series 1998 Bonds, Series 2000 A Bonds, Series 2002 A Bonds, Series
2010 A Bonds, Series 2010 B Bonds, Series 2013 B Bonds, Series 2014 A Bonds, Series 2014 C Bonds,
Series 2014 D Bonds, Series 2014 E Bonds, Series 2015 A Bonds, Series 2015 B Bonds and Series 2016
A Bonds; and (i) beginning on the first day of that month which is 6 months prior to the first interest
payment date on the Series 2016 B Bonds, apportion and set apart out of the Revenue Fund and deposit in
the Series 2016 B Bonds Sinking Fund, a sum equal to 1/6th of the amount of interest which will become
due on said Series 2016 B Bonds on the next ensuing semiannual interest payment date; provided, that in



the event the period to elapse between the date of such initial deposit in the Series 2016 B Bonds Sinking
Fund and the next ensuing semiannual interest payment date is less than or greater than 6 months, then
such monthly payments shall be increased or decreased proportionately to provide, 1 month prior to the
next ensuing semiannual interest payment date, the required amount of interest coming due on such date,
and provided further, that the initial amount required to be transferred from the Revenue Fund and
deposited in the Series 2016 B Bonds Sinking Fund shall be reduced by the amount of accrued interest, if
any, on the Series 2016 B Bonds deposited therein and subsequent amounts required to be transferred
from the Revenue Fund and deposited in the Series 2016 B Bonds Sinking Fund shall be reduced by the
amount of any earnings credited to the Series 2016 B Bonds Sinking Fund;

) The Issuer shall next, on the first day of each month, transfer from the Revenue
Fund and, simultaneously remit to the Commission (i) the amounts required by the Prior Ordinances to
pay principal on the Prior Bonds; and (ii) for deposit in the Series 2016 B Bonds Sinking Fund (and in
the Series 2016 B Bonds Redemption Account therein in the case of Term Bonds which are to be
redeemed) on the first day of each month, beginning on the first day of that month which is 12 months
prior to the first principal payment or mandatory Redemption Date of the Series 2016 B Bonds, a sum
equal to 1/12th of the amount (or 1/6th of the amount if the Series 2016 B Bonds mature semiannually
rather than annually) of principal which will mature or be redeemed and become due on the Series 2016 B
Bonds on the next ensuing principal payment or mandatory Redemption Date; provided, that in the event
the period to elapse between the date of such initial deposit in the Series 2016 B Bonds Sinking Fund and
the next ensuing principal payment or mandatory Redemption Date is less than or greater than 12 months
(or 6 months if the Series 2016 B Bonds mature semiannually rather than annually), then such monthly
payments shall be increased or decreased proportionately to provide, one month prior to the next ensuing
principal payment date or mandatory Redemption Date, the required amount of principal coming due on
such date, and provided further, that the amount of such deposits shall be reduced by the amount of any
earnings credited to the Series 2016 B Bonds Sinking Fund and not previously credited pursuant to the
preceding paragraph.

3) The Issuer shall next, on the first day of each month, transfer from the Revenue
Fund and, simultaneously remit to the Commission (i) the amounts required by the Prior Ordinances to be
deposited in the respective Prior Bonds Reserve Accounts; and (ii) commencing 13 months prior to the
first date of payment of principal of the Series 2016 B Bonds or upon completion of construction of the
Project, whichever is earlier, if not fully funded upon issuance of the Series 2016 B Bonds, for deposit in
the Series 2016 B Bonds Reserve Account, an amount equal to 1/120th of the Series 2016 B Bonds
Reserve Requirement; provided, that no further payments shall be made into the Series 2016 B Bonds
Reserve Account when there shall have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 2016 B Bonds Reserve Requirement; provided further, that
if the amounts in the Series 2016 B Bonds Reserve Account, as a result of a decrease in value of the
Series 2016 B Bonds Reserve Account below the Series 2016 B Bonds Reserve Account Requirement or
any withdrawal from the Series 2016 B Bonds Reserve Account, the Issuer shall apply such monies for
deposit into the Series 2016 B Bonds Reserve Account, beginning with the first full calendar month
following the date on which (a) the valuation of investments in the Series 2016 B Bonds Reserve Account
results in a determination that the amount of monies and the value of the Qualified Investments deposited
to the credit of the Series 2016 B Bonds Reserve Account is less than the Series 2016 B Bonds Reserve
Account Requirement, or (b) any amount is withdrawn from the Series 2016 B Bonds Reserve Account
for deposit into the Series 2016 B Bonds Sinking Fund. To the extent Gross Revenues and any other
legally available funds are available therefor, the amount so deposited shall be used to restore the amount
of monies on deposit in the Series 2016 B Bonds Reserve Account to an amount equal to the Series 2016
B Bonds Reserve Account Requirement to the full extent that such Gross Revenues are available;



provided, however, that if the shortfall in the Series 2016 B Bonds Reserve Account is due to a decrease
in the value of investments therein, such shortfall shall be replenished by not less than 4 equal monthly
payments, and if such shortfall is due to a withdrawal from the Series 2016 B Bonds Reserve Account,
such shortfall shall be replenished by not less than 12 equal monthly payments, and provided further, that
no payments shall be required to be made into the Series 2016 B Bonds Reserve Account whenever and
as long as the amount deposited therein shall be equal to the Series 2016 Reserve Account Requirement.

Amounts in the Series 2016 B Bonds Reserve Account shall be used only for the purpose
of making payments of principal of and interest on the Series 2016 B Bonds when due, when amounts in
the Series 2016 B Bonds Sinking Fund are insufficient therefor and for no other purpose.

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

&) The Issuer shall next, on the first day of each month, transfer from the monies
remaining in the Revenue Fund and remit to the Depository Bank for deposit in the Renewal and
Replacement Fund (as previously set forth in the Prior Ordinances and not in addition thereto), a sum
equal to 2.5% of the Gross Revenues each month, exclusive of any payments for account of any Reserve
Account. All funds in the Renewal and Replacement Fund shall be kept apart from all other funds of the
Issuer or of the Depository Bank and shall be invested and reinvested in accordance with Article VIII
hereof. Subject to the restrictions contained in the Prior Ordinances, so long as the Prior Bonds are
outstanding, withdrawals and disbursements may be made from the Renewal and Replacement Fund for
replacements, emergency repairs, or improvements or extensions to the System; provided, that any
deficiency in any Reserve Account, except to the extent such deficiency exists because the required
payments into such account have not, as of the date of determination of a deficiency, funded such account
to the maximum extent required hereof, shall be promptly eliminated with monies from the Renewal and
Replacement Fund.

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

B. The Bond Commission is hereby designated as the fiscal agent for the
administration of the Series 2016 B Bonds Sinking Fund created hereunder, and all amounts required for
said Sinking Fund shall be remitted to the Bond Commission from said Revenue Fund and from the
proceeds of the sale of the Series 2016 B Bonds, by the Issuer at the times and as otherwise provided
herein. All remittances made by the Issuer to the Bond Commission shall clearly identify the fund or
account into which each amount is to be deposited.

C. The monies on deposit in the Revenue Fund and the Renewal and Replacement
Fund in excess of the sum insured by the FDIC shall at all times be secured, to the full extent thereof in
excess of such insured sum, by Government Obligations or by other Qualified Investments as shall be
eligible as security for deposits of municipal funds under the laws of the State.



D. Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the Prior Bonds and the Series 2016 B Bonds, all in
accordance with the respective principal amounts then Outstanding.

ARTICLE V

INVESTMENTS; NON-ARBITRAGE;
REBATES AND CONTINUING DISCLOSURE

Section 5.01. Investments. The Issuer shall invest and reinvest, and shall instruct the
Bond Commission and the Depository Bank to invest and reinvest, any monies held as a part of the funds
and accounts created by this Ordinance in Qualified Investments to the fullest extent possible under
applicable laws, this Ordinance, the need for such monies for the purposes set forth herein and the
specific restrictions and provisions set forth in this section.

Except as provided below, any investment shall be held in and at all times deemed a part
of the fund or account in which such monies were originally held, and the interest accruing thereon and
any profit or loss realized from such investment shall be credited or charged to the appropriate fund or
account. The Issuer shall sell and reduce to cash a sufficient amount of such investments whenever the
cash balance in any fund or account is insufficient to make the payments required from such fund or
account, regardless of the loss on such liquidation. The Issuer may make any and all investments
permitted by this section through the bond department of the Depository Bank. The Depository Bank
shall not be responsible for any losses from such investments, other than for its own negligence or willful
misconduct.

The following specific provisions shall apply with respect to any investments made under
this section (unless otherwise required by the Bond Insurer, if any, and as set forth in the Supplemental
Resolution):

(A) Qualified Investments acquired for the Series 2016 B Bonds Reserve Account
shall mature or be subject to retirement at the option of the holder within not more than 5 years from the
date of such investment.

B) The Issuer shall, or shall cause the Bond Commission to, annually transfer from
the Series 2016 B Bonds Reserve Account to the Series 2016 B Bonds Sinking Fund any earnings on the
monies deposited therein and any other funds in excess of the Series 2016 B Bonds Reserve Requirement;
provided, however, that there shall at all times remain on deposit in the Series 2016 B Bonds Reserve
Account an amount at least equal to the Series 2016 B Bonds Reserve Requirement.

© In computing the amount in any fund or account, Qualified Investments shall be
valued at the lower of the cost or the market price, exclusive of accrued interest. Valuation of all funds
and accounts shall occur annually, except in the event of a withdrawal from the Series 2016 B Bonds
Reserve Account, whereupon it shall be valued immediately after such withdrawal. If amounts on deposit
in the Series 2016 B Bonds Reserve Account shall, at any time, be less than the applicable Series 2016 B
Bonds Reserve Requirement, the applicable Bond Insurer, if any, shall be notified immediately of such
deficiency, and such deficiency shall be made up from the first available Gross Revenues after required
deposits to the Sinking Fund and otherwise in accordance with Section 4.03.



(D) All amounts representing accrued and capitalized interest shall be held by the
Bond Commission, pledged solely to the payment of interest on the Series 2016 B Bonds, as appropriate,
and invested only in Government Obligations maturing at such times and in such amounts as are
necessary to match the interest payments to which they are pledged.

(E) Notwithstanding the foregoing, all monies deposited in the Series 2016 B Bonds
Sinking Fund may be invested by the Bond Commission in the West Virginia “consolidated fund”
managed by the West Virginia Board of Treasury Investments pursuant to Chapter 12, Article 6C of the
Code of West Virginia, 1931, as amended.

Section 5.02. Continuing Disclosure Certificate. The Issuer shall deliver a continuing
disclosure certificate in form acceptable to the Original Purchaser, the form of which shall be approved by
the Supplemental Resolution, sufficient to ensure compliance with Rule 15¢2-12, as it may be amended
from time to time, and the Issuer hereby instructs the Mayor and Clerk to take all actions necessary for the
Issuer to comply with the continuing disclosure certificate.

Section 5.03. Arbitrage and Tax Exemption. The Issuer covenants that (i) it shall not
take, or permit or suffer to be taken, any action with respect to the gross or other proceeds of the Series
2016 B Bonds which would cause the Series 2016 B Bonds to be “arbitrage bonds” within the meaning of
Section 148 of the Code, and (ii) it will take all actions that may be required of it (including, without
implied limitation, the timely filing of a federal information return with respect to the Series 2016 B
Bonds) so that the interest on the Series 2016 B Bonds will be and remain excludable from gross income
for federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 5.04. Tax Certificate, Rebates, and Rebate Fund. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by Bond Counsel
relating to payment of arbitrage rebate and other tax matters as a condition to issuance of any series of
Bonds. In addition, the Issuer covenants to comply with all Regulations from time to time in effect and
applicable to the Series 2016 B Bonds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenants to take such actions, and refrain from taking such actions, as may be
necessary to fully comply with such Section 148(f) of the Code and such Regulations, regardless of
whether such actions may be contrary to any of the provisions of this Ordinance.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in accordance
with Section 148(f) of the Code. Upon completion of each such annual calculation, the Issuer shall
deposit, or cause to be deposited, in the Rebate Fund such sums as are necessary to cause the aggregate
amount on deposit in the Rebate Fund to equal the sum determined to be subject to rebate to the
United States, which, notwithstanding anything herein to the contrary, shall be paid from investment
earnings on the underlying fund or account established hereunder and on which such rebatable arbitrage
was earned or from other lawfully available sources. Notwithstanding anything herein to the contrary, the
Rebate Fund shall be held free and clear of any lien or pledge hereunder and used only for payment of
rebatable arbitrage to the United States. The Issuer shall pay, or cause to be paid, to the United States,
from the Rebate Fund, the rebatable arbitrage in accordance with Section 148(f) of the Code and such
Regulations. In the event that there are any amounts remaining in the Rebate Fund following all such
payments required by the preceding sentence, the Depository Bank shall pay said amounts to the Issuer to
be used for any lawful purpose of the System. The Issuer shall remit payments to the United States in the
time and at the address prescribed by the Regulations as the same may be in time to time in effect with
such reports and statements as may be prescribed by such Regulations. In the event that, for any reason,



amounts in the Rebate Fund are insufficient to make the payments to the United States which are
required, the Issuer shall assure that such payments are made by the Issuer to the United States, on a
timely basis, from any funds lawfully available therefore. The Issuer at its expense, may provide for the
employment of independent attorneys, accountants or consultants compensated on such reasonable basis
as the Issuer may deem appropriate in order to assure compliance with this Section 5.03. The Issuer shall
keep and retain, or cause to be kept and retained, records of the determinations made pursuant to this
Section 5.03 in accordance with the requirements of Section 148(f) of the Code and such Regulations. In
the event the Issuer fails to make such rebates as required, the Issuer shall pay any and all penalties and
other amounts, from lawfully available sources, and obtain a waiver from the Internal Revenue Service, if
necessary, in order to maintain the exclusion of interest on the Bonds from gross income for federal
income tax purposes.

ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. Covenants Binding and Irrevocable. All the covenants, agreements and
provisions of this Ordinance shall be and constitute valid and legally binding covenants of the Issuer and
shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the Series 2016 B
Bonds, as prescribed by Article VII. In addition to the other covenants, agreements and provisions of this
Ordinance, the Issuer hereby covenants and agrees with the Holders of the Series 2016 B Bonds, as
hereinafter provided in this Article VI. All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of the Series 2016 B Bonds or the interest thereon,
are Outstanding and unpaid.

Section 6.02. Bonds not to be Indebtedness of the Issuer. The Series 2016 B Bonds
shall not be or constitute an indebtedness of the Issuer within the meaning of any constitutional, statutory
or charter limitation of indebtedness but shall be payable solely from the Gross Revenues of the System,
the monies in the Series 2016 B Bonds Sinking Fund and all accounts therein, the unexpended proceeds
of the Series 2016 B Bonds or money in the Series 2016 B Bonds Construction Fund, if any, all as herein
provided. No Holder or Holders of any Series 2016 B Bonds issued hereunder shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay said Series 2016 B Bonds or the interest
thereon.

Section 6.03. Bonds Secured by Pledge of Gross Revenues and Monies in Sinking Fund.
The payment of the debt service of all of the Series 2016 B Bonds issued hereunder shall be secured

forthwith equally and ratably by a first lien on the Gross Revenues derived from the operation of the
System on a parity with the lien on the Gross Revenues in favor of the Holders of the Prior Bonds and, in
the instance of the Series 2016 B Bonds, all monies and securities in the Series 2016 B Bonds Sinking
Fund, including the Series 2016 B Bonds Reserve Account therein to the extent necessary to make the
payments required under Section 4.03. The Gross Revenues derived from the System, in an amount
sufficient to pay the principal of and interest on the Prior Bonds and the Series 2016 B Bonds herein
authorized, to make the payments into the Series 2016 B Bonds Sinking Fund, all monies and securities in
the Series 2016 B Bonds Sinking Fund, the Series 2016 B Bonds Reserve Account and all other payments
provided for in this Ordinance, are hereby irrevocably pledged in the manner provided in this Ordinance
to the payment of the principal of and interest on the Prior Bonds and the Series 2016 B Bonds herein
authorized as the same become due and for the other purposes provided in this Ordinance.



Section 6.04. Rates. The Issuer has obtained any and all approvals of rates and charges
required by State law and has taken any other action required to establish and impose such rates and
charges, with all requisite appeal periods having expired without successful appeal and the Issuer shall
supply an opinion of counsel to such effect. Such rates and charges shall be sufficient to comply with the
requirements of the Bond Purchase Agreement and the Issuer shall supply a certificate of Certified Public
Accountant to such effect. The initial schedule of rates and charges for the services and facilities of the
System shall be as set forth in the water rate ordinance of the Issuer enacted on March 2, 2015 and the
sewer rate ordinance of the Issuer enacted March 21, 2016, which rates are incorporated herein by
reference as a part hereof.

So long as the Series 2016 B Bonds are outstanding, the Issuer covenants and agrees to
fix and collect rates, fees and other charges for the use of the System and to take all such actions
necessary to provide funds sufficient to produce the required sums set forth in this Ordinance and in
compliance with this Ordinance. In the event the schedule of rates and charges initially established for
the System in connection with the Series 2016 B Bonds shall prove to be insufficient to produce the
required sums set forth in this Ordinance, the Issuer hereby covenants and agrees that it will, to the extent
or in the manner authorized by law, immediately adjust and increase such schedule of rates and charges
and take all such actions necessary to provide funds sufficient to produce the required sums set forth in
this Ordinance.

Prior to the issuance of the Series 2016 B Bonds, rates or charges for the use of the
services and facilities of the System will be fixed and established, all in the manner and form required by
law, and a copy of such rates and charges so fixed and established shall at all times be kept on file in the
office of the City Clerk of the Issuer, which copy will be open to inspection by all interested parties. The
schedule or schedules of rates and charges shall at all times be adequate to produce Gross Revenues from
the System sufficient to pay Operating Expenses and to make the prescribed payments into the funds and
accounts created hereunder. Such schedule or schedules of rates and charges shall be revised from time to
time, whenever necessary, so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant with a margin for
contingencies and temporary unanticipated reduction in income and revenues, the Issuer hereby covenants
and agrees that (a) so long as the Prior Bonds are outstanding, the schedule or schedules of rates or
charges from time to time in effect shall be sufficient, together with other revenues of the System, to
provide a rate coverage equal to the highest rate coverage required by either (a) the Prior Ordinances or
(b) this Ordinance, as set forth below, and thereafter, sufficient, together with other revenues of the
System, to leave a balance each year equal to at least 115% of the maximum amount required in any year
for payment of principal of and interest on the Series 2016 B Bonds, and all other obligations secured by a
lien on or payable from such revenues on a parity with, or subordinate to, the Series 2016 B Bonds
including the Prior Bonds.

The Issuer hereby covenants to commence enactment of such ordinance or ordinances as
shall be required to increase the rates and charges for the services and facilities of the System within 90
days following a determination of the Independent Certified Public Accountant that less than the above-
required coverage exists or in the event that the annual audit report shows less than the above-required
coverage, such increase to provide rates and charges sufficient to produce such required coverage.

Section 6.05. Completion of Project; Operation and Maintenance. The Issuer will
complete the Project as promptly as possible. The Issuer will maintain the System in good condition and
will operate the same as a revenue-producing enterprise in an efficient and economical manner, making
such expenditures for equipment and for renewal, repair and replacement as may be proper for the




economical operation and maintenance thereof from the revenues of said System in the manner provided
in this Ordinance.

The Issuer will obtain all permits required by state and federal laws for the acquisition
and construction of the Project and the operation of the System.

Section 6.06. Sale of the System. So long as the Prior Bonds are Outstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of the System, except as provided by the Prior
Ordinances. Additionally, so long as the Series 2016 B Bonds are Outstanding, the System may be sold,
mortgaged, leased or otherwise disposed of only as a whole, or substantially as a whole, and only if the
net proceeds to be realized shall be sufficient to defease the pledge created by this Ordinance as provided
by Section 9.01. The proceeds from such sale, mortgage, lease or other disposition of the System shall be
immediately remitted to the Bond Commission for deposit in the Series 2016 B Bonds Sinking Fund, and
otherwise as prescribed by Section 9.01. Any balance remaining after such defeasance shall be remitted
to the Issuer by the Bond Commission unless necessary for the payment of other obligations of the Issuer
payable out of the Gross Revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary, useful or profitable in the operation
thereof. Prior to any such sale, lease or other disposition of such property, if the amount to be received
therefor is not in excess of $500,000, the Issuer may provide for the sale of such property. If the amount
to be received from such sale, lease or other disposition of said property shall be in excess of $500,000
but not in excess of $5,000,000 the Issuer shall first, in writing, determine that such property comprising a
part of the System is no longer necessary, useful or profitable in the operation thereof, and the Issuer may
then, if it be so advised, by resolution duly adopted, approve and concur in such finding and authorize
such sale, lease or other disposition of such property in accordance with the laws of the State. The
proceeds derived from any such sale, lease or other disposition of such property not in excess of
$5,000,000, shall be deposited by the Issuer into the Renewal and Replacement Fund.

No sale, lease or other disposition of the properties of the System shall be made by the
Issuer if the proceeds to be derived therefrom shall be in excess of $5,000,000 and insufficient to defease
the pledge created by this Ordinance, as provided by Section 9.01, without the prior approval and consent
in writing of any applicable Bond Insurer, if any, and the Holders, or their duly authorized
representatives, of 51% in amount of Bonds then Outstanding. The Issuer shall prepare the form of such
approval and consent for execution by the Bond Insurer, if any, and the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 6.07. Issuance of Other Obligations Payable Out of Revenues and General
Covenant Against Encumbrances. The Issuer shall not issue any other obligations whatsoever, except
Additional Parity Bonds provided for in Section 6.08 hereof, payable from the revenues of the System
which rank prior to, or equally, as to lien on and source of and security for payment from the Gross
Revenues with the Series 2016 B Bonds; and all obligations hereafter issued by the Issuer payable from
the revenues of the System, except such Additional Parity Bonds, shall contain an express statement that
such obligations are junior and subordinate as to lien on and source of and security for payment from such
revenues and in all other respects to the Series 2016 B Bonds.

The Issuer shall not create, or cause or permit to be created, any debt, lien, pledge,
assignment, encumbrance or any other charge having priority over or, except with respect to such



Additional Parity Bonds, being on a parity with the lien of the Series 2016 B Bonds, and the interest
thereon, upon any of the income and revenues of the System pledged for payment of the Series 2016 B
Bonds and the interest thereon in this Ordinance or upon the System or any part thereof.

Section 6.08. Additional Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Ordinances shall be applicable.

No such additional Parity Bonds shall be issued except for the purposes of financing the
costs of the design, acquisition and construction of extensions, additions, betterments or improvements to
the System, refunding all or a portion of one or more series of Bonds issued pursuant hereto, or to pay
claims which may exist against the revenues or facilities of the System or all of such purposes.

So long as the Series 2016 B Bonds are outstanding, no Parity Bonds shall be issued at
any time, however, unless and until there has been procured a written statement by Independent Certified
Public Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustment hereinafter provided for, from the System during any 12 consecutive months, within the 18
months immediately preceding the date of the actual issuance of such additional Parity Bonds, plus the
estimated average increased annual Net Revenues to be received in each of the 3 succeeding years after
the completion of the improvements to be financed by such Parity Bonds, if any, shall be not less than
115%, of the largest aggregate amount that will mature and become due in any succeeding Fiscal Year for
principal of and interest on the following:

D The Bonds then Outstanding;

@ Any additional Parity Bonds theretofore issued pursuant to the provisions
contained in the Prior Ordinances and this Ordinance then Outstanding; and

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

The "estimated average increased annual Net Revenues to be received in each of the 3
succeeding years," as that term is used in the computation provided in the above paragraph, shall refer
only to the increased Net Revenues estimated to be derived from the improvements to be financed by
such Parity Bonds and any increase in rates enacted by the Issuer, the time for appeal of which shall have
expired (without successful appeal) prior to the date of issuance of such Parity Bonds, and shall not
exceed the amount to be stated in a certificate of the Independent Certified Public Accountants, which
shall be filed in the office of the City Clerk prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12 consecutive month
period herein above referred to may be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opinion of the Independent Certified Public
Accountants, as stated in a certificate, on account of increased rates, rentals, fees and charges for the
System enacted by the Issuer, the time for appeal of which has expired (without successful appeal) prior
to the issuance of such Parity Bonds.

All covenants and other provisions of this Ordinance (except as to details of such Parity
Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders of the
Bonds and the Holders of any Parity Bonds theretofore or subsequently issued from time to time within
the limitations of and in compliance with this section. Bonds issued on a parity, regardless of the time or
times of their issuance, shall rank equally with respect to their lien on the revenues of the System and



their source of and security for payment from said revenues, without preference of any Bond of one series
over any other Bond of the same series. The Issuer shall comply fully with all the increased payments
into the various funds and accounts created in this Ordinance required for and on account of such Parity
Bonds, in addition to the payments required for the Bonds theretofore issued pursuant to this Ordinance.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
liens of the Bonds on such revenues. The Issuer shall not issue any obligations whatsoever payable from
the revenues of the System, or any part thereof, which rank prior to or, except in the manner and under the
conditions provided in this section, equally, as to the lien on and source of and security for payment from
such revenues, with the Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into the
respective funds and accounts provided for in this Ordinance and the Prior Ordinances with respect to the
Bonds then Outstanding, and any other payments provided for in this Ordinance and the Prior Ordinances,
shall have been made in full as required to the date of issuance of such Parity Bonds, and the Issuer shall
then be in full compliance with all the covenants, agreements and terms of this Ordinance and the Prior
Ordinances.

Provided, however, that if the most recent audit by an independent certified public
accountant for the Issuer states that the Issuer was not in compliance with the rate covenant in Section
6.04 of this Ordinance for the year being audited and the Issuer has, as required by Section 6.04, sought a
rate increase sufficient to comply with Section 6.04, such statement in the most recent audit shall not be
considered a violation of the covenants, agreements and terms of this Ordinance, so as to prevent the
Issuer from issuing additional Parity Bonds under this Section 6.08.

Section 6.09. Insurance and Bonds. The Issuer hereby covenants and agrees, that so
long as the Series 2016 B Bonds remain Outstanding, the Issuer will, as an Operating Expense, procure,
carry and maintain insurance and bonds and workers' compensation coverage with a reputable insurance
carrier or carriers or bonding company or companies rated at least “A” by Standard & Poor's Corporation
covering the following risks and in the following amounts:

A. FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the System in an
amount equal to the greater of the fair appraised value or the original cost thereof. In the event of any
damage to or destruction of any portion of the System, the Issuer will promptly arrange for the application
of the insurance proceeds for the repair or reconstruction of such damages or destroyed portion. The
Issuer will itself, or will require each contractor and subcontractor to, obtain and maintain builder's risk
insurance to protect the interests of the Issuer during construction of the Project in the full insurable value
thereof.

B. PUBLIC LIABILITY INSURANCE, with limits of not less than is customarily
carried by municipalities of equivalent size with respect to works and properties similar to the System to
protect the Issuer from claims for bodily injury and/or death and from claims for damage to property of
others which may arise from the operation of the System, and insurance with the same limits to protect
the Issuer from claims arising out of operation or ownership of motor vehicles of or for the System;
provided, that the Issuer, with the review of an insurance consultant and the concurrence of the Issuer,
may elect to self-insure, so long as the following requirements are met:



@) The self-insurance program has been reviewed by an insurance consultant;

(i) The self-insurance program includes an actuarially sound claims reserve fund out
of which each self-insured claim shall be paid; the adequacy of such fund shall be evaluated on an annual
basis by an insurance consultant; and any deficiencies in any self-insured claims reserve fund will be
remedied in accordance with the recommendation of the insurance consultant;

(iii)  The self-insured claims reserve fund shall be held in the United States of
America in a separate trust fund by an independent corporate trustee; and

(iv) In the event the current funding of the self-insurance program shall be
discontinued, the actuarial soundness of its claims reserve fund, as determined by an insurance consultant,
shall be maintained.

If the Issuer determines in good faith that any required insurance is not commercially
available at a reasonable cost with reasonable terms, it shall engage an insurance consultant to verify the
determination and to make recommendations regarding the types, amounts and provisions of any such
insurance that should be purchased or funded by the Issuer, taking into consideration the costs and
practices of other municipal water and sewer systems of similar size and type in the State to the extent
that such information is available. The Issuer may, upon resolution adopted in good faith and upon the
recommendations of the insurance consultant, adopt alternate or supplemental risk management programs
which the Issuer determines to be reasonable, including the right to self-insure and participate in captive
insurance companies.

C. WORKERS' COMPENSATION COVERAGE FOR ALL EMPLOYEES OF OR
FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND PAYMENT OR
COMPLETION BONDS, such bonds to be in the amounts of not less than 100% of the amount of any
construction contract and to be required of each contractor dealing directly with the Issuer and such
payment bonds will be filed with the Clerk of the County Commission of Jefferson County prior to
commencement of construction of any additions, extensions or improvements for the System in
compliance with West Virginia Code, Section 38-2-39.

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

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

F. FIDELITY BONDS will be provided as to every officer, member and employee
of the Issuer or the Governing Body having custody of the revenues or of any other funds of the System,
in an amount at least equal to the total funds in the custody of any such person at any one time.

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



The Issuer shall also require all contractors engaged in the construction of the Project to
carry such workers' compensation coverage for all employees working on the Project and public liability
insurance, vehicular liability insurance and property damage insurance in amounts adequate for such
purposes and as is customarily carried with respect to works and properties similar to the Project.

Section 6.10. Services Rendered to the Issuer. The Issuer will not render or cause to be
rendered any free services of any nature by its System; and, in the event the Issuer or any department,
agency, instrumentality, officer or employee thereof shall avail himself of the facilities or services
provided by the System or any part thereof, the same rates, fees or charges applicable to other customers
receiving like services under similar circumstances shall be charged the Issuer and any such department,
agency, instrumentality, officer or employee. Such charges shall be paid as they accrue, and the Issuer
shall transfer from its general funds sufficient sums to pay such charges for service to any of its
departments or properties. The revenues so received shall be deemed to be revenues derived from the
operation of the System and shall be deposited and accounted for in the same manner as other revenues
derived from such operation of the System,

Section 6.11. Enforcement of Collections. The Issuer will diligently enforce and collect
all fees, rentals or other charges for the services and facilities of the System, and take all steps, actions
and proceedings for the enforcement and collection of such fees, rentals or other charges which shall
become delinquent to the full extent permitted or authorized by the Act, the rules and regulations of the
Public Service Commission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 20 days after the same shall become due and payable, the user
of the services and facilities shall be delinquent until such time as all such rates and charges are fully paid
and to the extent authorized by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, all delinquent rates, rentals and other charges, if not paid, shall become a
lien on the premises served by the System. The Issuer further covenants and agree that it will, to the full
extent permitted by law and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services and facilities of the System to all delinquent users of
services and facilities of the System and will not restore such services of the System until all billing for
charges for the services and facilities of the System, including penalties and reconnect fees, have been
fully paid, or a payment agreement in compliance with the West Virginia Public Service Commission
regulations has been entered.

Section 6.12. No Competing Franchise. To the extent legally allowable, the Issuer will
not grant or cause, consent to or allow the granting of any franchise or permit to any person, firm,
corporation or body, or agency or instrumentality whatsoever for the providing of any services which
would compete with services provided by the System.

Section 6.13. Books and Records. The Issuer will keep books and records of the
System, which shall be separate and apart from all other books, records and accounts of the Issuer, in
which complete and correct entries shall be made of all transactions relating to the System, and any
Holder of a Series 2016 B Bond, shall have the right at all reasonable times to inspect the System, and all
parts thereof, and all records, accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current generally accepted accounting
principles, to the extent allowable under and in accordance with the rules and regulations of the Public
Service Commission of West Virginia and the Act. Separate control accounting records shall be



maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner, on the
forms, in the books and along with other bookkeeping records as prescribed by the Issuer. The Issuer
shall prescribe and institute the manner by which subsidiary records of the accounting system which may
be installed remote from the direct supervision of the Issuer shall be reported to such agent of the Issuer
as it shall direct.

The Issuer shall file with the Original Purchaser and any Bond Insurer, and shall mail to
any Bondholder requesting the same, an annual report within 30 days following the date of receipt of the
final audit containing a balance sheet, statement of revenues, expenses, and changes in retained earnings,
and statement of cash flows, as prescribed by generally accepted accounting principles.

The Issuer shall also file with the Original Purchaser and any Bond Insurer, and mail to
any Bondholder requesting the same, a monthly unaudited report within 30 days following the end of
each month containing the following:

(A) A statement of Gross Revenues, Operating Expenses, and Net Revenues derived
from the System; and

B) A statement of account balances in the Sinking Fund accounts provided for in
this Ordinance and status of said funds.

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be completely audited by an Independent Accountant, shall mail upon request, and make
available generally, the report of said Independent Certified Public Accountant, or a summary thereof, to
any Holder or Holders of Series 2016 B Bonds issued pursuant to this Ordinance and shall file said report
with the Original Purchaser.

Section 6.14. Operating Budget. The Issuer shall annually, at least 45 days preceding
the beginning of each Fiscal Year, or at such earlier date required by the charter of the Issuer, prepare and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures for operation
and maintenance of the System during the succeeding Fiscal Year. The Issuer shall make available such
budgets and all resolutions authorizing increased expenditures for operation and maintenance of the
System at all reasonable times to the Original Purchaser and to any Bondholder or anyone acting for and
in behalf of such Bondholder who requests the same.

Section 6.15. Mandatory Connections. The mandatory use of the sewerage portion of
the System is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the Issuer, and in
order to assure the rendering harmless of sewage and waterborne waste matter produced or arising within
the territory served by the sewerage portion of the System. Accordingly, every owner, tenant or occupant
of any house, dwelling or building located near the System, to the extent permitted by the laws of the
State and the rules and regulations of the Public Service Commission of West Virginia, shall connect with
and use the sewerage portion of the System and shall cease the use of all other means for the collection,
treatment and disposal of sewage and waste matters from such house, dwelling or building and every such
owner, tenant or occupant shall, after a 30 day notice of the availability of sewerage services of the
System, pay the rates and charges established therefor.

Any such house, dwelling or building from which emanates sewage or waterborne waste
matter and which is not so connected with the sewerage portion of the System is hereby declared and



found to be a hazard to the health, safety, comfort and welfare of the residents of the Issuer and a public
nuisance which shall be abated to the extent permitted by law and as promptly as possible by proceedings
in a court of competent jurisdiction.

Section 6.16. Statutory Mortgage Lien. For the further protection of the Holders of
the Series 2016 B Bonds, a statutory mortgage lien upon the System is granted and created by the Act,
which statutory mortgage lien is hereby recognized and declared to be valid and binding, shall take effect
immediately upon the issuance of the Series 2016 B Bonds and shall be on a parity with the statutory
mortgage lien in favor of the Holders of the Prior Bonds.

Section 6.17. Covenants Regarding the Municipal Bond Insurance Policy. The Issuer
may obtain a Municipal Bond Insurance Policy for the Series 2016 B Bonds. In the event such Municipal
Bond Insurance Policy is obtained, certain additional covenants of the Issuer will be required by the Bond
Insurer as a condition to insuring the Series 2016 B Bonds. These additional covenants shall be set forth
in full in the Supplemental Resolution, shall apply to the Series 2016 B Bonds and any other Bonds which
may be insured by such Bond Insurer, and shall be controlling in the event any other provisions of this
Ordinance may be in conflict therewith,

Section 6.18. Tax Covenants. The Issuer hereby further covenants and agrees as

follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that (i) not
in excess of 10% of the Net Proceeds of the Series 2016 B Bonds are used for Private Business Use if, in
addition, the payment of more than 10% of the principal or 10% of the interest due on the Series 2016 B
Bonds during the term thereof is, under the terms of the Series 2016 B Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for a Private
Business Use or in payments in respect of property used or to be used for a Private Business Use or is to
be derived from payments, whether or not to the Issuer, in respect of property or borrowed money used or
to be used for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 2016 B Bonds are used for a Private Business Use, and (B) an amount in
excess of 5% of the principal or 5% of the interest due on the Series 2016 B Bonds during the term
thereof is, under the terms of the Series 2016 B Bonds or any underlying arrangement, directly or
indirectly, secured by any interest in property used or to be used for said Private Business Use or in
payments in respect of property used or to be used for said Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or borrowed money used or to be used for
said Private Business Use, then said excess over said 5% of Net Proceeds of the Series 2016 B Bonds
used for a Private Business Use shall be used for a Private Business Use related to the governmental use
of the Project, or if the Series 2016 B Bonds are for the purpose of financing more than one project, a
portion of the Project, and shall not exceed the proceeds used for the governmental use of that portion of
the Project to which such Private Business Use is related, all of the foregoing to be determined in
accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of
the lesser of 5% of the Net Proceeds of the Series 2016 B Bonds or $5,000,000 are used, directly or
indirectly, to make or finance a loan to persons other than state or local government units

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any action
or permit or suffer any action to be taken if the result of the same would be to cause the Series 2016 B
Bonds to be “federally guaranteed” within the meaning of Section 149(b) of the Code.



D. INFORMATION RETURN. The Issuer will file all statements, instruments and
returns necessary to assure the tax-exempt status of the Series 2016 B Bonds and the interest thereon,
including without limitation, the information return required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be required of it
so that the interest on the Series 2016 B Bonds will be and remain excludable from gross income for
federal income tax purposes, and will not take any actions which would adversely affect such exclusion. .

Section 6.19.  Continuing Disclosures. In order to provide the written undertaking for
the benefit of the owners of the Series 2016 B Bonds required by the Securities and Exchange
Commission Rule 15¢2-12, the Issuer shall enter into a Continuing Disclosure Certificate in such form as
may be approved by the Supplemental Resolution, and the Mayor are authorized and directed to execute
and deliver such Continuing Disclosure Certificate on behalf of the Issuer, with such changes as the
Mayor shall approve, such approval to be conclusively evidenced by the execution of such Certificate by
the Mayor.

Section 6,20  Preliminary Official Statement; Official Statement. The distribution of
the Preliminary Official Statement with respect to the Series 2016 B Bonds shall be and the same is
hereby approved. The form of the Preliminary Official Statement shall be in such form as may be
approved by the Supplemental Resolution. The Mayor is hereby authorized and directed to execute and
deliver a final official statement on behalf of the Issuer, which shall be in substantially the form of the
Preliminary Official Statement with such changes, insertions and omissions as may be required to reflect
the terms of the sale of the Series 2016 B Bonds and as the Mayor may approve (the “Official
Statement”). The execution of the Official Statement by the Mayor shall be conclusive evidence of such
approval. Copies of the Official Statement are hereby authorized to be prepared and furnished to the
Original Purchaser for distribution,

ARTICLE VII
DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Each of the following events shall constitute an
“Event of Default” with respect to the Series 2016 B Bonds:

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

(B) If default occurs in the Issuer's observance of any of the covenants, agreements or
conditions on its part in this Ordinance or any Supplemental Resolution or in the Series 2016 B Bonds
contained, and such default shall have continued for a period of 30 days after written notice specifying
such default and requiring the same to be remedied shall have been given to the Issuer by any Bondholder
or any Insurer; or

© If the Issuer files a petition seeking reorganization or arrangement under the
federal bankruptcy laws or any other applicable law of the United States of America; or

(D) If default occurs with respect to the Prior Bonds or the Prior Ordinances.



Section 7.02. Enforcement. Upon the happening and continuance of any Event of
Default, any Bondholder (with the prior written consent of the applicable Bond Insurer) or any Bond
Insurer may exercise any available remedy and bring any appropriate action, suit or proceeding to enforce
his rights and, in particular:

(A) Bring suit for any unpaid principal or interest then due;

(B) By mandamus or other appropriate proceeding enforce all rights of the
Bondholders, including the right to require the Issuer to perform its duties under the Act and this
Ordinance;

© Bring suit upon the Series 2016 B Bonds, as applicable;

(D) By action at law or bill in equity require the Issuer to account as if it were the
trustee of an express trust for the Bondholders; and

(B) By action or bill in equity enjoin any acts in violation of this Ordinance or the
rights of the Bondholders.

No remedy by the terms of this Ordinance conferred upon or reserved to the Bondholders
is intended to be exclusive of any other remedy, but each and every such remedy shall be cumulative and
shall be in addition to any other remedy given to the Bondholders hereunder or now or hereafter existing
at law or by statute.

No delay or omission to exercise any right or power accruing upon any default or Event
of Default shall impair any such right or power or shall be construed to be a waiver of any such default or
Event of Default or acquiescence therein, and every such right and power may be exercised from time to
time and as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder by the Bondholders shall be
made without the prior written consent of the applicable Bond Insurer or shall extend to or shall affect any
subsequent default or Event of Default or shall impair any rights or remedies consequent thereto.

Section 7.03. Appointment of Receiver. If there be any Event of Default existing and
continuing, any Bondholder or any Bond Insurer shall, in addition to all other remedies or rights, have the
right by appropriate legal proceedings to obtain the appointment of a receiver to administer the System on
behalf of the Issuer, with power to charge rates, rentals, fees and other charges sufficient to provide for
the payment of the principal of and interest on the Series 2016 B Bonds, and the Prior Bonds, the deposits
into the funds and accounts hereby established as herein provided and the payment of Operating Expenses
of the System and to apply such rates, rentals, fees, charges or other Revenues in conformity with the
provisions of this Ordinance and the Act.

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

Whenever all that is due upon the Series 2016 B Bonds issued pursuant to this Ordinance
and interest thereon and under any covenants of this Ordinance for reserve, sinking or other funds and



accounts and upon any other obligations and interest thereon having a charge, lien or encumbrance upon
the Revenues of the System shall have been paid and made good, and all defaults under the provisions of
this Ordinance shall have been cured and made good, and all monies due hereunder or under any
Supplemental Resolution have been paid in full, possession of the System shall be surrendered to the
Issuer upon the entry of an order of the court to that effect. Upon any subsequent default, any Bondholder

shall have the same right to secure the further appointment of a receiver upon any such subsequent
default.

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

Any receiver appointed as provided herein shall hold and operate the System in the name
of the Issuer and for the joint protection and benefit of the Issuer and the Holders of the Series 2016 B
Bonds issued pursuant to this Ordinance. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the System, but the
authority of such receiver shall be limited to the possession, operation and maintenance of the System, for
the sole purpose of the protection of both the Issuer and the Bondholders, and the curing and making good
of any default under the provisions of this Ordinance, and the title to and ownership of said System shall
remain in the Issuer, and no court shall have any jurisdiction to enter any order or decree permitting or
requiring such receiver to sell, mortgage or otherwise dispose of any assets of the System.

Notwithstanding any other provision of this Ordinance, in determining whether the rights
of the Bondholders will be adversely affected by any action taken pursuant to the terms and provisions of
this Ordinance, any trustee or Bondholder's committee shall consider the effect on the Bondholders as if
no Municipal Bond Insurance Policy were then in effect.

Section 7.04. Restoration of Issuer and Bondholder. In case any Bondholder shall have
proceeded to enforce any right under this Ordinance by the appointment of a receiver, by entry or
otherwise, and such proceedings shall have been discontinued or abandoned for any reason, or shall have
been determined adversely, then and in every such case the Issuer and such Bondholder shall be restored
to their former positions and rights hereunder, and all rights and remedies of such Bondholder shall
continue as if no such proceedings had been taken.

ARTICLE VII1

REGISTRAR AND PAYING AGENT

Section 8.01. Appointment of Registrar. The Registrar for the Series 2016 B Bonds
shall be appointed pursuant to the Supplemental Resolution. The Issuer is hereby authorized and directed
to enter into an agreement with the Registrar, the substantial form of which agreement is to be approved
by Supplemental Resolution.

Section 8.02. Responsibilities of Registrar. The recitals of fact in the Bonds shall be
taken as statements of the Issuer, and the Registrar shall not be responsible for their accuracy. The




Registrar shall not be deemed to make any representation as to, and shall not incur any liability on
account of, the validity of the execution of any Series 2016 B Bonds by the Issuer. Notwithstanding the
foregoing, the Registrar shall be responsible for any representation in its Certificate of Authentication on
the Series 2016 B Bonds. The Registrar and any successor thereto shall agree to perform all the duties
and responsibilities spelled out in this Ordinance and any other duties and responsibilities incident
thereto, all as provided by said agreement described in Section 8.01.

Section 8.03. Evidence on Which Registrar May Act. Except as otherwise provided by
Section 10.02, the Registrar shall be protected in acting upon any notice, resolution, request, consent,
order, certificate, opinion or other document believed by it to be genuine and to have been signed or
presented by the proper party or parties. Whenever the Registrar shall deem it necessary or desirable that
a fact or matter be proved or established prior to taking or suffering any action, such fact or matter, unless
other evidence is specifically prescribed, may be deemed to be conclusively proved and established by a
certificate of an Authorized Officer of the Issuer, but in its discretion the Registrar may instead accept
other evidence of such fact or matter.

Section 8.04. Compensation and Expenses. The Issuer shall pay to the Registrar from
time to time reasonable compensation for all services, including the transfer of registration of Series 2016
B Bonds, the first exchange of Series 2016 B Bonds and the exchange of Series 2016 B Bonds in the
event of partial redemption, incurred in the performance of its duties hereunder.

Section 8.05. Certain Permitted Acts. The Registrar may become the owner of or may
deal in Series 2016 B Bonds as fully and with the same rights it would have if it were not Registrar. To
the extent permitted by law, the Registrar may act as depository for, and permit any of its officers or
directors to act as a member of, or in any other capacity with respect to, any committee formed to protect
the rights of Bondholders or effect or aid in any reorganization growing out of the enforcement of the
Series 2016 B Bonds, or this Ordinance, whether or not any such committee shall represent the Holders of
a majority in principal amount of the Series 2016 B Bonds Outstanding.

Section 8.06. Resignation of Registrar. The Registrar may at any time resign and be
discharged of its duties and obligations under this Ordinance by giving not less than 60 days' written
notice to the Issuer and publishing in an Authorized Newspaper notice (or mailing such notice to each
Bondholder in the event all Bonds are fully registered), specifying the date when such resignation shall
take effect, within 20 days after the giving of such written notice. A copy of such notice shall also be
mailed to each owner of a fully registered Bond or a coupon Bond registered as to principal (other than to
bearer). Such resignation shall take effect upon the day specified in such notice unless a successor shall
have been previously appointed by the Issuer or bondholders, in which event such resignation shall take
effect immediately; provided, that in no event shall such resignation take effect until a successor has been
appointed and has accepted its duties as Registrar.

Section 8.07. Removal. The Registrar may be removed at any time by the Issuer, the
applicable Bond Insurer or by the Holders of a majority in principal amount of the Series 2016 B Bonds
then Outstanding by an instrument or concurrent instruments in writing signed and duly acknowledged by
the Issuer, the applicable Bond Insurer or by such Bondholders or their attorneys duly authorized in
writing and delivered to the Issuer, as the case may be. Copies of each such instrument shall be delivered
by the Issuer to the Registrar. Such removal shall take effect upon the date stated in such instrument;
provided, that in no event shall such removal take effect until a successor has been appointed and has
accepted its duties as Registrar.




Section 8.08. Appointment of Successor. In case at any time the Registrar shall resign
or shall be removed or shall become incapable of acting, or shall be adjudged bankrupt or insolvent, or if
a receiver, liquidator or conservator of the Registrar or of its property shall be appointed, or if any public
officer or court shall take charge or control of the Registrar or of its property or affairs, a successor may
be appointed by the Holders of a majority in principal amount of the Series 2016 B Bonds then
Outstanding by an instrument or concurrent instruments in writing signed by such Bondholders or their
attorneys duly authorized in writing and delivered to the Issuer and such successor Registrar, notification
thereof being given to the predecessor Registrar. Pending such appointment, the Issuer shall forthwith
appoint a Registrar to fill such vacancy until a successor Registrar shall be appointed by such
Bondholders. The Issuer shall publish in an Authorized Newspaper (or mail to each Bondholder in the
event all Bonds are fully registered) notice of any such appointment within 20 days after the effective date
of such appointment. A copy of such notice shall also be mailed to each owner of a fully registered Bond
or a coupon Bond registered as to principal (other than to bearer). Any successor Registrar appointed by
the Issuer shall, immediately and without further act, be superseded by a Registrar appointed by such
Bondholders. If in a proper case no appointment of a successor Registrar shall be made within 45 days
after the Registrar shall have given to the Issuer written notice of resignation or after the occurrence of
any other event requiring such appointment, the Registrar or any Bondholder may apply to any court of
competent jurisdiction to appoint a successor. Any Registrar appointed under the provisions of this
section shall be a bank, trust company or national banking association authorized to perform the duties
imposed upon it by this Ordinance.

Section 8.09. Transfer of Rights and Property to Successor. Any predecessor Registrar
or Paying Agent shall pay over, assign and deliver any monies, books and records held by it to its
successor.

Section 8.10. Merger or Consolidation. Any company into which the Registrar may be
merged or converted or with which it may be consolidated or any company resulting from any merger,
conversion or consolidation to which it shall be a party, or any company to which the Registrar or any
public officer or court may sell or transfer all or substantially all of its corporate trust business, shall be
the successor to such Registrar without the execution or filing of any paper or the performance of any
further act; provided, however, that such company shall be a bank, trust company or national banking
association meeting the requirements set forth in Section 8.08.

Section 8.11. Adoption of Authentication. In case any of the Series 2016 B Bonds shall
have been authenticated but not delivered, any successor Registrar may adopt a Certificate of
Authentication and Registration executed by any predecessor Registrar and deliver such Bonds so
authenticated, and, in case any Bonds shall have been prepared but not authenticated, any successor
Registrar may authenticate such Bonds in the name of the predecessor Registrar or in its own name.

Section 8.12. Paying Agent. The West Virginia Municipal Bond Commission shall
initially serve as Paying Agent. Any alternate Paying Agent must be a bank, trust company or national
banking association authorized to perform the duties imposed upon it by this Ordinance. Such alternate
Paying Agent shall signify its acceptance of the duties and obligations imposed upon it pursuant hereto by
executing and delivering to the Issuer a written acceptance thereof. Any successor Paying Agent shall
take such actions as may be necessary to ensure that the Series 2016 B Bonds shall be and remain DTC-
Eligible.

Each Paying Agent shall be entitled to payment and reimbursement for reasonable fees
for its services rendered hereunder and all advances, counsel fees and other expenses reasonably and



necessarily made or incurred by such Paying Agent in connection with such services solely from monies
available therefor.

Any bank, trust company or national banking association with or into which any Paying
Agent may be merged or consolidated, or to which the assets and business of such Paying Agent may be
sold, shall be deemed the successor of such Paying Agent for the purposes of this Ordinance. If the
position of Paying Agent shall become vacant for any reason, the Issuer shall, within 30 days thereafter,
appoint a bank, trust company or national banking association located in the same city as such Paying
Agent to fill such vacancy; provided, however, that, if the Issuer shall fail to appoint such Paying Agent
within said period, the Bond Commission, a court of competent jurisdiction or a majority of the
Bondholders may make such appointment.

The Paying Agents shall enjoy the same protective provisions in the performance of their
duties hereunder as are specified in this Article VIII with respect to the Registrar, insofar as such
provisions may be applicable.

Notice of the appointment of successor or additional Paying Agents or fiscal agents shall
be given in the same manner as provided by Section 8.08 hereof with respect to the appointment of a
successor Registrar.

All monies received by the Paying Agents shall, until used or applied as provided in this
Ordinance, be held in trust for the purposes for which they were received.

ARTICLE IX

DEFEASANCE: DISCHARGE OF PLEDGE OF ORDINANCE

Section 9.01. Defeasance; Discharge of Pledge of Ordinance. If the Issuer shall pay or
cause to be paid, or there shall otherwise be paid, to the respective Holders of all Series 2016 B Bonds the
principal of and interest due or to become due thereon, at the times and in the manner stipulated therein
and in this Ordinance, and all other monies due hereunder have been paid, then this Ordinance and the
pledges of the Gross Revenues and other monies and securities pledged hereunder, and all covenants,
agreements and other obligations of the Issuer on behalf of the Holders of the Series 2016 B Bonds made
hereunder, as applicable, shall thereupon cease, terminate and become void and be discharged and
satisfied.

Bonds for the payment of which either monies in an amount which shall be sufficient, or
securities the principal of and the interest on which, when due, will provide monies which, together with
the monies, if any, deposited with the Paying Agent at the same or earlier time, shall be sufficient, to pay
as and when due the respective principal of and interest on such Bonds shall be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section. All Series 2016 B
Bonds shall, prior to the maturity thereof, be deemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this section if there shall have been deposited with the Bond
Commission or an escrow trustee either monies in an amount which shall be sufficient, or securities the
principal of and the interest on which, when due, will provide monies which, together with the monies, if
any, deposited with the Bond Commission or said escrow trustee at the same or earlier time shall be
sufficient, to pay when due the principal of, any redemption premium on and interest due and to become
due on said Bonds on and prior to the maturity date thereof, or if the Issuer irrevocably determines to



redeem any of said Bonds prior to the maturity thereof, on and prior to said Redemption Date. Neither
securities nor monies deposited with the Bond Commission or an escrow trustee pursuant to this section
nor principal or interest payments on any such securities shall be withdrawn or used for any purpose other
than, and shall be held in trust for, the payment of the principal of and interest on said Bonds; provided,
that any cash received from such principal, redemption premium, if any, and interest payments on such
securities deposited with the Bond Commission or said escrow trustee, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in securities maturing at times and in amounts
sufficient to pay when due the principal of and redemption premium, if any, and interest to become due
on said Bonds on and prior to such maturity or Redemption Dates thereof, and interest earned from such
reinvestments shall be paid over to the Issuer as received by the Bond Commission or said escrow trustee,
free and clear of any trust, lien or pledge.

ARTICLE X
MISCELLANEOUS

Section 10.01. Amendment of Ordinance. Prior to issuance of the Series 2016 B
Bonds, this Ordinance may be amended, modified or supplemented in any way by the Supplemental
Resolution. All provisions required by the Bond Insurer, if any, shall be set forth in the Supplemental
Resolution and to the extent they constitute an amendment or modification of this Ordinance, shall be
controlling. Following issuance of the Series 2016 B Bonds, this Ordinance and any Supplemental
Resolution may, without the consent of any Bondholder or other person, be amended, modified or
supplemented in any manner which, in the opinion of Bond Counsel, does not materially adversely affect
the interests of the Bondholders or any Bond Insurer; provided, that in the event any of the Bonds are
insured, no such amendment or modification which affects the rights of the applicable Bond Insurer for
such Bonds may be made without the written consent of such Bond Insurer. Otherwise, no materially
adverse amendment or modification to this Ordinance, or of any Supplemental Resolution, may be made
without the written consent of the Holders of 60% in aggregate principal amount of the Series 2016 B
Bonds then Outstanding and affected thereby and the Bond Insurer, if any, which must be filed with the
Clerk of the Issuer before any such modification or amendment may be made. No such modification or
amendment shall extend the maturity of or reduce the interest rate on, or otherwise alter the terms of
payment of the principal of or interest on, any Bond without the express written consent of the Holder of
such Bond, nor reduce the percentage of Series 2016 B Bonds required for consent to any such
modification or amendment.

Section 10.02. Evidence of Signatures of Bondholders and Ownership of Bonds. Any
request, consent, revocation of consent or other instrument which this Ordinance may require or permit to
be signed and executed by Bondholders may be in one or more instruments of similar tenor, and shall be
signed or executed by such Bondholders in person or by their attorneys duly authorized in writing. Proof
of the execution of any such instrument, or of an instrument appointing or authorizing any such attorney,
shall be sufficient for any purpose of this Ordinance if made in the following manner, or in any other
manner satisfactory to the Issuer or the Registrar, as the case may be, which may nevertheless in its
discretion require further or other proof in cases where it deems the same desirable:

A. The fact and date of the execution by any Bondholder or his attorney of any such
instrument may be proved (i) by the certificate of a notary public or other officer authorized to take
acknowledgments of deeds to be recorded in the jurisdiction in which he purports to act that the person
signing such instrument acknowledged to him the execution thereof, or by the affidavit of a witness of



such execution, duly sworn to before such a notary public or other officer or (ii) by the certificate, which
need not be acknowledged or verified, of an officer of a bank, a trust company or a financial firm or
corporation satisfactory to the Issuer or the Registrar, as the case may be, that the person signing such
instrument acknowledged to such bank, trust company, firm or corporation the execution thereof.

B. The authority of a person or persons to execute any such instrument on behalf of
a corporate Bondholder may be established without further proof if such instrument is signed by a person
purporting to be the president or treasurer or a vice-president or an assistant treasurer of such corporation
with a corporate seal affixed, and is attested by a person purporting to be its secretary or assistant
secretary.

C. The amount of fully registered Series 2016 B Bonds held by a person executing
any instrument as a Bondholder, the date of his holding such Series 2016 B Bonds and the numbers and
other identification thereof, shall be confirmed by the Bond Register.

Any request, consent or other instrument executed by the Holder of any Bond shall bind
all future Holders and owners of such Bond in respect of anything done or suffered to be done hereunder
by the Issuer or the Registrar in accordance therewith.

Section 10.03. Preservation and Inspection of Documents. To the extent allowable
under law, all reports, certificates, statements and other documents received by the Registrar under the
provisions of this Ordinance shall be retained in its possession and shall be available at all reasonable
times for the inspection of the Issuer or any Bondholder, and their agents and their representatives, but
any such reports, certificates, statements or other documents may, at the election of the Registrar, be
destroyed or otherwise disposed of at any time after such date as the pledge created by this Ordinance
shall be discharged as provided in Section 9.01.

Section 10.04. Cancellation of Bonds. All Series 2016 B Bonds purchased or paid
shall, if surrendered to the Issuer, be canceled and delivered to the Registrar, or, if surrendered to the
Registrar, be canceled by it. No such Bonds shall be deemed Outstanding under this Ordinance and no
Series 2016 B Bonds shall be issued in lieu thereof. All such Bonds shall be canceled and upon order of
the Issuer shall be destroyed, and a certificate evidencing such destruction shall be delivered to the Issuer.

Section 10.05. Failure to Present Bonds. Anything in this Ordinance to the contrary
notwithstanding, any monies held by the Bond Commission or a Paying Agent in trust for the payment
and discharge of any of the Series 2016 B Bonds which remain unclaimed for two years after the date on
which such Bonds have become due and payable, whether by maturity or upon call for redemption, shall
at the written request of the Issuer be paid by the Bond Commission or said Paying Agent to the Issuer as
its absolute property and free from trust, and the Bond Commission or said Paying Agent shall thereupon
be released and discharged with respect thereto, and the Holders of such Bonds shall look only to the
Issuer for the payment of such Bonds; provided, however, that, before making any such payment to the
Issuer, the Registrar, if so advised by the Bond Commission, or said Paying Agent shall send to the
Holder, at the address listed on the Bond Register, by certified mail, a notice that such monies remain
unclaimed and that, after a date named in said notice, which date shall be not less than 30 days after the
date of such notice is mailed, the balance of such monies then unclaimed will be returned to the Issuer.

Section 10.06. Notices, Demands and Requests. Unless otherwise expressly provided,
all notices, demands and requests to be given or made hereunder to or by the Issuer, the Registrar, the
Depository Bank, the Original Purchaser or the Bond Insurer, if any, shall be in writing and shall be




properly made if sent by United States mail, postage prepaid, and addressed as follows or if hand-
delivered to the individual to whom such notice, demand or request is required to be directed as indicated
below:

ISSUER

City of Charles Town

P.O. Box 14

Charles Town, West Virginia 25414
Attention: Mayor

REGISTRAR
[Name(s) and address(s) to be set forth in Supplemental Resolution]

PAYING AGENT

West Virginia Municipal Bond Commission
900 Pennsylvania Avenue, Suite 1117
Charleston, West Virginia 25302

Attn; Executive Director

DEPOSITORY BANK
[Name(s) and address(s) to be set forth in Supplemental Resolution]

ORIGINAL PURCHASER
[Name(s) and address(s) to be set forth in Supplemental Resolution]

BOND INSURER
[Name(s) and address(es) to be set forth in the Supplemental Resolution, if any]

Any party listed above may change such address listed for it at any time upon written
notice of change sent by United States mail, postage prepaid, to the other parties.

Section 10.07. No Personal Liability. No member of the Council, the Issuer or officer
or employee of the Issuer shall be individually or personally liable for the payment of the principal of or
the interest on any Bond, but nothing herein contained shall relieve any such member, official or
employee from the performance of any official duty provided by law or this Ordinance.

Section 10.08. Law Applicable. The laws of the State shall govern the construction of
this Ordinance and of all Series 2016 B Bonds issued hereunder.

Section 10.09. Parties Interested Herein. Nothing in this Ordinance expressed or
implied is intended or shall be construed to confer upon, or give to, any person or corporation, other than
the Issuer, the Registrar, the Paying Agent, the Holders of the Series 2016 B Bonds, the applicable Bond
Insurer, if any, and the Original Purchaser, any right, remedy or claim under or by reason of this
Ordinance. All the covenants, stipulations, promises and agreements contained in this Ordinance by and
on behalf of the Issuer shall be for the sole and exclusive benefit of the Issuer, the Registrar, the Paying
Agent, the Holders of the Series 2016 B Bonds, the Bond Insurer, if any, and the Original Purchaser.

Section 10.10. Reserved




Section 10.11.  Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Ordinance shall be held invalid, such invalidity shall not affect any of the remaining
provisions of this Ordinance.

Section 10.12.  Table of Contents and Headlines. The Table of Contents and headings
of the articles, sections and subsections hereof are for convenience only and shall neither control nor
affect in any way the meaning or construction of any of the provisions hereof.

Section 10.13. Conflicting Provisions Repealed. All ordinances, orders, resolutions or
parts thereof in conflict with the provisions of this Ordinance, are, to the extent of such conflict, hereby
repealed.

Section 10.14.  Procedure on Enactment of Ordinance; Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for 2 successive
weeks within a period of fourteen consecutive days, with at least 6 full days intervening between each
publication, in the Spirit of Jefferson Advocate, a newspaper of general circulation in the City of
Charles Town, together with a notice stating that this Ordinance has been adopted and that the Issuer
contemplates the issuance of the Series 2016 B Bonds, and that any person interested may appear before
the Governing Body upon a date certain, not less than ten days subsequent to the date of the first
publication of such abstract of this Ordinance and notice, and present protests, and that a certified copy
of this Ordinance is on file with the Governing Body for review by interested persons during office
hours of the Governing Body. At such hearing, all objections and suggestions shall be heard and the
Governing Body shall take such action as it shall deem proper in the premises.

[Remainder of Page Intentionally Blank]



This Ordinance shall become effective following public hearing hereon in accordance with the

Act,

First Reading: May 16, 2016

Second Reading: June 6, 2016

Effective following

Public Hearing held on: July 18, 2016

__CLQMOF CHARLES TOWN
Mayor) | =

SEAL
ATTEST:

xy

City Clerk




CERTIFICATION

Certified a true, correct and complete copy of an Ordinance duly enacted by the City
Council of the CITY OF CHARLES TOWN at a regular meeting of the City Council held on July 18,
2016.

Dated: August 18,2016

[SEAL]

ﬁm@%

City Clerk




EXHIBIT A — FORM OF SERIES 2016 B BONDS

[DTC Legend]

No. BR- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 B (TAX EXEMPT)

INTEREST RATE: MATURITY DATE: BOND DATE: CUSIP:
%

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN
(West Virginia), a municipal corporation organized and existing under the laws of the State of West
Virginia (the “Issuer”), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner specified above, or registered assigns (the
“Registered Owner”), on the Maturity Date specified above, the Principal Amount specified above and
solely from such special funds also to pay interest on said Principal Amount from the Interest Payment
Date (as hereinafter defined) preceding the date of authentication hereof or, if authenticated after the
Record Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest on any
Interest Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date to
which interest has been paid or duly provided for, and in which case any Bond surrendered for transfer or
exchange shall be dated as of the Interest Payment Date to which interest has been paid in full, at the
Interest Rate per annum specified above, semiannually, on 1 and 1,
in each year, beginning 1, 20 (each an “Interest Payment Date”), until maturity or
until the date fixed for redemption if this Bond is called for prior redemption and payment on such date is
provided for. Capitalized terms used and not defined herein shall have the meanings ascribed thereto in
the hereinafter-described Ordinance.
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Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by check
or draft mailed by the West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agent (in such capacity, the “Paying Agent”), to the Registered Owner hereof as of the applicable Record
Date (each 15 and 15) or, in the event of a default in the payment
of Bonds, that special record date to be fixed by the hereinafter named Registrar by notice given to the
Registered Owners not less than 10 days prior to said special record date at the address of such Registered
Owner as it appears on the registration books of the Issuer maintained by United Bank, Inc., Charleston,
West Virginia, as registrar (in such capacity, the “Registrar”), or, at the option of any Registered Owner
of at least $1,000,000 in aggregate principal amount of Bonds, by wire transfer in immediately available
funds to a domestic bank account specified in writing by the Registered Owner to the Paying Agent at
least 5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the office of the Paying Agent, in Charleston,
West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of
$ designated the “City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2016 B (Tax Exempt)” (the “Series 2016 B Bonds™), of like tenor and effect,
except as to number, denomination, date of maturity and interest rate, dated , 2015,
upon original issuance, the proceeds of which are to be used, together with other funds of the Issuer, (i) to
finance the cost of acquisition and construction of certain additions, betterments and improvements to the
sewerage portion of the combined waterworks and sewerage system of the Issuer, (ii) to fund a reserve
account for the Series 2016 B Bonds, and (iii) to pay certain costs of issuance of the Series 2016 B Bonds
and related costs. The Series 2016 B Bonds are issued under the authority of and in full compliance with
the Constitution and statute of the State of West Virginia, including particularly, Chapter 8, Article 20 of
the West Virginia Code of 1931, as amended (the “Act”), and an ordinance duly enacted by the City
Council of the Issuer on , 2016, and supplemented by a supplemental resolution adopted
by said Council on , 2016 (hereinafter collectively referred to as the “Ordinance™), and
is subject to all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the Series 2016 B
Bonds under the Ordinance. Reference is hereby made to the Ordinance, as the same may be amended
and supplemented from time to time, for a description of the rights, limitations of rights, obligations,
duties and immunities of the Issuer, the Registrar, the Paying Agent, the Registered Owners of the Series
2016 B Bonds and the Registered Owners of any subsequently issued additional bonds. Executed
counterparts or certified copies of the Ordinance are on file at the office of the City Clerk in The City of
Charles Town, West Virginia.

[The Series 2016 B Bonds are additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of municipal bond insurance issued by
[Bond Insurer] .]

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:

1. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,

SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $413,629 (THE "SERIES 1987 B BONDS");
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2. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-1, DATED MAY 4, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $295,916 (THE "SERIES 1988 B-1 BONDS");

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $558,000 (THE "SERIES 1988 B-2 BONDS");

4, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989 B, DATED APRIL 13, 1989, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $117,480 (THE "SERIES 1989 B BONDS");

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1998 (WEST VIRGINIA SRF PROGRAM), DATED SEPTEMBER 29, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $437,601 (THE "SERIES
1998 BONDS");

6. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §$3,163,781 (THE "SERIES 2000 A BONDS");

7. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
AUGUST 22,2002, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,100,000 (THE "SERIES 2002 A BONDS");

8. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 22, 2002,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §3,600,000 (THE "SERIES
2002 B BONDS");

9, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 13, 2010, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $912,458 (THE "SERIES 2010 A
BONDS");

10. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 13, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,000 (THE "SERIES
2010 B BONDS");

11. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 C (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE "SERIES
2010 C BONDS");

12. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 D (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,
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ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE "SERIES
2010 D BONDS");

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA SRF PROGRAM), DATED JULY 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $13,147,192 (THE "SERIES 2011 A BONDS");

14. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2013 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 27, 2013, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $591,977 (THE "SERIES 2013 A
BONDS");

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (TAX-EXEMPT), DATED OCTOBER 1, 2013, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,970,000 (THE “SERIES 2013 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2014 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 18, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS”);

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 C (AMT), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF §$820,000 (THE “SERIES 2014 C BONDS”);

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 D (TAXABLE), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,445,000 (THE “SERIES 2014 D BONDS”);

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 E (BANK QUALIFIED), DATED OCTOBER 31, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,425,000 (THE “SERIES 2014 E BONDS”);

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015 A, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,750,000 (THE “SERIES 2015 A BONDS”);

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015B, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,355,000 (THE “SERIES 2015 B BONDS”); AND

22, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 A, DATED MARCH 8, 2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,695,000 (THE “SERIES 2016 A BONDS”).

THE SERIES 1987 B BONDS, SERIES 1988 B-1 BONDS, SERIES 1988 B-2 BONDS, SERIES
1989 B BONDS, SERIES 1998 BONDS, SERIES 2000 A BONDS, SERIES 2002 A BONDS, SERIES
2002 B BONDS, SERIES 2010 A BONDS, SERIES 2010 B BONDS, SERIES 2010 C BONDS, SERIES
2010 D BONDS, SERIES 2011 A BONDS, SERIES 2013 A BONDS, SERIES 2013 B BONDS, SERIES
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2014 A BONDS, SERIES 2014 C BONDS, SERIES 2014 D BONDS, SERIES 2014 E BONDS, SERIES
2015 A BONDS, SERIES 2015 B BONDS, AND SERIES 2016 A BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS".

The Series 2016 B Bonds are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

A) Optional Redemption. The Bonds maturing on and after , 20 , are
subject to redemption prior to maturity at the option of the Issuer on or after , 20 ,
in whole at any time and in part on any Interest Payment Date, as directed by the Issuer, in reverse order
of maturity and by lot within a maturity, at the following Redemption Prices (expressed as percentages of

the principal amount of Bonds to be redeemed), plus interest accrued thereon to the date fixed for
redemption;

Period During Which Redeemed Redemption
(Dates Inclusive) Price

B) Mandatory Sinking Fund Redemption. The Bonds maturing on ,
20 and 20 are subject to annual mandatory sinking fund redemption prior to maturity by
random selection as may be determined by the Registrar, on 1 of the years and in the
principal amounts set forth below, at the Redemption Price of 100% of the principal amount of each Bond
so called for redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 1,20

Year ( 1) Principal Amount
Bonds Maturing 1,20

Year ( D Principal Amount
* Final Maturity
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In the event of any redemption of less than all outstanding Series 2016 B Bonds, the maturities to
be redeemed shall be selected by the Paying Agent at the direction of the Issuer and Series 2016 B Bonds
to be redeemed shall be determined by lot within a maturity, or in such other manner deemed appropriate
by the Paying Agent. If less than all the Series 2016 B Bonds are to be redeemed, the Series 2016 B
Bonds to be redeemed shall be identified by reference to the Series designation, date of issue, CUSIP
numbers and Maturity Dates.

Notice of any redemption of this Series 2016 B Bond, unless waived, shall be given by the Paying
Agent on behalf of the Issuer by mailing an official redemption notice by registered or certified mail at
least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner of
the Series 2016 B Bond or Series 2016 B Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the Paying Agent.
Such notice shall also be given by the Paying Agent to the Registrar. Notice of redemption having been
given as aforesaid, the Series 2016 B Bonds or portions of Series 2016 B Bonds so to be redeemed shall,
on the Redemption Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the Redemption Price) such Series
2016 B Bonds or portions of Series 2016 B Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect the
validity of proceedings for the redemption of this Series 2016 B Bond.

The Series 2016 B Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) to be derived from the operation of the System, on a parity
in all respects with the pledge of the Gross Revenues created in favor of the holders of the Prior Bonds,
all monies in the Series 2016 B Bonds Sinking Fund, and the Series 2016 B Bonds Reserve Account
therein, established under the Ordinance, and the unexpended proceeds of the Series 2016 B Bonds, and
the Issuer hereby and in the Ordinance pledges such revenues and monies to such payment. Said Gross
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Ordinance. This Series 2016 B Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the
Gross Revenues, the monies in the Series 2016 B Bonds Sinking Fund and the Series 2016 B Bonds
Reserve Account and said unexpended Series 2016 B Bond proceeds. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 2016 B Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2016 B Bonds, including the Prior Bonds. The
Issuer has entered into certain further covenants with the registered owners of the Series 2016 B Bonds,
for the terms of which reference is made to the Ordinance. Remedies provided the registered owners of
the Series 2016 B Bonds are exclusively as provided in the Ordinance, to which reference is here made
for a detailed description thereof.
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All monies received from the sale of the Bonds except for accrued interest thereon shall be
applied solely to pay all costs of the Project, funding a reserve account for the Series 2016 B Bonds and
pay costs of issuance of the Bonds, and there shall be, and hereby is, created and granted a lien upon such
monies, until so applied, in favor of the registered owners of said Series 2016 B Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the issuance of this Series 2016 B Bond
have existed, have happened and have been performed in due time, form and manner as required by law,
and that the amount of this Series 2016 B Bond, together with all other obligations of said Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient amount of the revenues of the System has been pledged to and will be set aside into said special
fund by said Issuer for the prompt payment of the principal of and interest on the Series 2016 B Bonds of
which this Series 2016 B Bond is one.

This Series 2016 B Bond, under the provisions of the Act is and has all the qualities and incidents
of, a negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
be transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by
the within-described Ordinance.

This Series 2016 B Bond and the income therefrom are, under the Act, exempt from all taxation
by the State of West Virginia, or any county, municipality, political subdivision or agency thereof.

This Series 2016 B Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall have
been signed by the Registrar.

All provisions of the Ordinance, and the statutes under which this Series 2016 B Bond is issued

shall be deemed to be a part of the contract evidenced by this Series 2016 B Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the CITY OF CHARLES TOWN (West Virginia) has caused this
Bond to be signed by its Mayor and Clerk, and its corporate seal to be imprinted hereon and attested by its

City Clerk, and has caused this Series 2016 B Bond to be dated as of the Series 2016 B Bond Date
specified above.

[SEAL]

Mayor

ATTEST:

City Clerk
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CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2016 B Bond is one of the fully registered Series 2016 B Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the
date set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of
the original delivery of and payment for the Series 2016 B Bonds.

Dated: , 2016.

UNITED BANK, INC,,
As Registrar

By

Its Authorized Officer
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(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whatever
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SUPPLEMENTAL PARAMETERS RESOLUTION

SUPPLEMENTAL RESOLUTION AUTHORIZING AND
APPROVING CERTAIN PARAMETERS AS TO DATES, AMOUNTS,
MATURITIES, INTEREST RATES, REDEMPTION PROVISIONS,
PURCHASE PRICE AND OTHER DETAILS AS TO THE
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 B (TAX-EXEMPT) OF THE CITY
OF CHARLES TOWN; AUTHORIZING AND APPROVING THE
SALE AND DELIVERY OF SUCH BONDS TO THE ORIGINAL
PURCHASER; AUTHORIZING AND APPROVING A TAX
COMPLIANCE POLICY, A BOND PURCHASE AGREEMENT, A
CONTINUING DISCLOSURE CERTIFICATE, A REGISTRAR
AGREEMENT, A PRELIMINARY OFFICIAL STATEMENT; AN
OFFICIAL STATEMENT, A CERTIFICATE OF DETERMINATIONS
AND OTHER INSTRUMENTS RELATING TO THE BONDS;
AUTHORIZING THE PURCHASE OF A MUNICIPALL BOND
INSURANCE POLICY AND/OR MUNICIPAL BOND DEBT
SERVICE RESERVE INSURANCE POLICY AND AMENDMENT
AND/OR MODIFICATION OF THE ORDINANCE TO COMPLY
THEREWITH; APPOINTING A REGISTRAR; PAYING AGENT
AND DEPOSITORY BANK FOR SUCH BONDS; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the City Council (the "Governing Body") of the City of Charles Town (the
"Issuer" or "Governmental Agency") has duly and officially adopted and enacted a bond ordinance,
effective July 18, 2016 (the "Bond Ordinance"), entitled:

AN ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE SEWERAGE PORTION OF THE
EXISTING COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF THE CITY OF CHARLES TOWN AND THE
FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE CITY OF NOT
MORE THAN $§5,000,000 IN AGGREGATE PRINCIPAL AMOUNT
OF COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 B (TAX EXEMPT); PROVIDING
FOR THE RIGHTS AND REMEDIES OF, AND THE SECURITY
FOR, THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING THE EXECUTION AND DELIVERY OF A BOND
PURCHASE AGREEMENT, A CONTINUING DISCLOSURE
AGREEMENT AND OTHER DOCUMENTS RELATING TO THE
BONDS; AND ENACTING OTHER PROVISIONS WITH RESPECT
TO SUCH BONDS.



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

WHEREAS, the Ordinance provided for the issuance by the Issuer of its Combined
Waterworks and Sewerage System Revenue Bonds, Series 2016 B (Tax-Exempt), in the aggregate
principal amount of not more than $5,000,000, for the purposes of paying all or a portion of the costs of
acquisition and construction of certain additions, betterments and improvements to the System
capitalizing interest on the Series 2016 B Bonds, funding a reserve account for the Series 2016 B Bonds,
paying costs of bond insurance, and paying costs of issuance thereof, all in accordance with Chapter 8,
Article 20 of the West Virginia Code of 1931, as amended (the “Act”);

WHEREAS, the Series 2016 B Ordinance further provided that the exact dates, amounts,
maturities, interest rates, redemption provisions, purchase price and other terms of the Series 2016 B
Bonds should be established by a Certificate of Determinations, that a Registrar, Paying Agent and
Depository Bank be designated, that a Bond Purchase Agreement, a Continuing Disclosure Agreement, a
Registrar Agreement and an Official Statement be approved and that other matters pertaining to the
Bonds be provided for pursuant to a Certificate of Determinations, that additional covenants and
provisions relating to the Series 2016 B Bonds be provided therein, and as may be required by any Bond
Insurer as a condition to insuring such Series 2016 B Bonds and/or providing a debt service reserve
insurance policy for such Series 2016 B Bonds and that other matters pertaining to the Series 2016 B
Bonds be provided for by a supplemental resolution of this Governing Body or by Certificate of
Determinations;

WHEREAS, the Series 2016 B Bonds are proposed to be purchased by Crews &
Associates, Inc. (the “Original Purchaser”), pursuant to a Bond Purchase Agreement between the Original
Purchaser and the Issuer, to be dated the date of execution thereof (the “Bond Purchase Agreement”);

WHEREAS, the Governing Body wishes to delegate to the Mayor the authority to
approve, within the parameters set forth herein and in the Series 2016 B Ordinance, the final terms of the
Bonds and all provisions of all documents relating to the Series 2016 B Bonds and execute a Certificate
of Determinations, without the requirement of further official action by this Governing Body; and

WHEREAS, the Governing Body deems it essential and desirable that this supplemental
parameters resolution (the “Series 2016 B Supplemental Parameters Resolution”) be adopted, that the
Bond Purchase Agreement, the Continuing Disclosure Agreement, the Tax and Non-Arbitrage Certificate,
and the Registrar Agreement hereinafter provided for be entered into by the Issuer, that the Preliminary
Official Statement and Official Statement relating to the Series 2016 B Bonds, hereinafter described, be
approved, that the Mayor be authorized to execute the Certificate of Determinations and enter into the
Bond Purchase Agreement, all within the parameters hereby approved by the Governing Body, and that
other matters relating to the Series 2016 B Bonds be herein provided for, all in accordance with the Series
2016 B Ordinance.

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

Section 1. For the purposes of (i) paying all or a portion of the costs of acquisition
and construction of certain additions, betterments and improvements to the System; (ii) capitalizing



interest, if any, on the Series 2016 B Bonds (iii) funding a debt service reserve account for the Series
2016 B Bonds through the purchase of a Municipal Bond Debt Service Reserve Insurance Policy; (iv) if
determined to be financially advantageous to the Issuer, paying the premium for a Municipal Bond
Insurance Policy; and (v) paying costs of issuance of the Series 2016 B Bonds and related costs. The
Governing Body of the Issuer hereby authorizes and orders the issuance of the Series 2016 B Bonds in an
aggregate principal amount not to exceed $5,000,000.

Section 2. Pursuant to the Ordinance and the Act, this Series 2016 B Supplemental
Parameters Resolution is adopted and there are hereby authorized and ordered to be issued the Series
2016 B Bonds. The Series 2016 B Bonds shall be issued in the aggregate principal amount not to exceed
$5,000,000, bear interest at a true interest rate not to exceed 6.0% payable semiannually, shall mature in
not more than 30 years from the date of issue, shall be dated such date, upon original issuance, shall
mature in such principal amounts on such dates, and shall be subject to such redemption provisions, all as
shall subsequently be approved by the Mayor pursuant to the execution and delivery by the Mayor of a
Certificate of Determinations with respect to the Series 2016 B Bonds, dated the date of the Bond
Purchase Agreement, the form of such Certificate of Determinations is attached hereto as EXHIBIT A
and approved hereby (the “Certificate of Determinations”), and shall be substantially in the form set forth
in the Ordinance; provided, however, that the specific terms of the Series 2016 B Bonds shall be as
determined by the Mayor at the time of the execution of the Bond Purchase Agreement and as approved
by the Mayor in the Certificate of Determinations.

Section 3. The Bond Purchase Agreement by and between the Original Purchaser
and the Issuer, substantially in the form to be approved pursuant to the execution and delivery by the
Mayor of the Certificate of Determinations, and the execution and delivery (in multiple counterparts) by
the Mayor thereof shall be and the same are hereby authorized, approved, and directed. The Mayor shall
execute the Bond Purchase Agreement on behalf of the Issuer with such changes, insertions and
omissions as may be approved by the Mayor. The execution of the Bond Purchase Agreement by the
Mayor shall be conclusive evidence of any approval required by this Section, and authorization of any
action required by the Bond Purchase Agreement relating to the issuance and sale of the Series 2016 B
Bonds, including the payment of all necessary fees and expenses in connection therewith.

Section 4. A, The Tax Certificate, to be dated the date of execution and
delivery of the Bonds (the “Tax Certificate”), and executed and delivered by the Issuer, substantially in
the form to be approved pursuant to the execution and delivery by the Mayor of the Certificate of
Determinations, and the execution and delivery (in multiple counterparts) by the Mayor thereof shall be
and the same are hereby authorized, approved and directed. The Mayor shall execute and deliver the Tax
Certificate with such changes, insertions and omissions as may be approved by the Mayor. The execution
of the Tax Certificate by the Mayor shall be conclusive evidence of any approval required by this Section.

B. The Issuer hereby ratifies the Tax Compliance Policy attached hereto as
EXHIBIT B.

Section 5. A. The Continuing Disclosure Certificate, to be dated the date of
execution and delivery of the Series 2016 B Bonds (the “Disclosure Agreement”), by and between the
Issuer, substantially in the form to be approved pursuant to the execution and delivery by the Mayor of
the Certificate of Determinations, and the execution and delivery (in multiple counterparts) by the Mayor
thereof shall be and the same are hereby authorized, approved and directed. The Mayor shall execute and



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

B. The Issuer hereby ratifies the Continuing Disclosure Policy attached hereto as
EXHIBIT C.

Section 6. The distribution by the Original Purchaser of a Preliminary Official
Statement (which is a "deemed final" official statement in accordance with SEC Rule 15¢2-12),
substantially in the form submitted to this meeting is hereby ratified and approved. The certificate of the
Issuer relating to compliance with SEC Rule 15¢2-12 and the execution and delivery thereof by the
Mayor is hereby approved. The Official Statement to be substantially in the form of the Preliminary
Official Statement, (with such changes, insertions and omissions as may be necessary or advisable in the
opinion of the Mayor) and the distribution of counterparts or copies thereof by the Original Purchaser are
hereby approved. The Mayor shall execute and deliver the Official Statement with such changes,
insertions and omissions as may be approved. The execution of the Official Statement by the Mayor shall
be conclusive evidence of any approval required by this Section.

Section 7. The Registrar Agreement by and between the Issuer and the Registrar
designated herein, substantially in the form to be approved pursuant to the execution and delivery by the
Mayor of the Certificate of Determinations, and the execution and delivery (in multiple counterparts) by
the Mayor thereof shall be and the same are hereby authorized, approved and directed. The Mayor shall
execute and deliver the Registrar Agreement with such changes, insertions and omissions as may be
approved by the Mayor. The execution of the Registrar Agreement by the Mayor shall be conclusive
evidence of any approval required by this Section.

Section 8. The firm of Steptoe & Johnson PLLC, Charleston, West Virginia, is
hereby appointed bond counsel to the Issuer in connection with the issuance of the Series 2016 B Bonds.

Section 9. The Issuer does hereby appoint and designate United Bank, Inc.,
Charleston, West Virginia for the purpose of serving in the capacity of Registrar.

Section 10.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission for the purpose of serving in the capacity of Paying Agent.

Section 11.  The notice addresses for the Registrar, Paying Agent and Original
Purchaser shall be as follows:

REGISTRAR

United Bank, Inc.

500 Virginia Street East
Charleston, West Virginia 25301
Attention: Trust Department



PAYING AGENT

West Virginia Municipal Bond Commission
900 Pennsylvania Avenue, Suite 117
Charleston, West Virginia 25302

Attention; Executive Director

ORIGINAL PURCHASER

Crews & Associates, Inc.
300 Summers Street
Charleston, West Virginia 25301

Section 12. The Issuer may, in the Mayor’s sole discretion, if determined to be
financially advantageous, acquire a Municipal Bond Insurance Policy to secure the payment of the
principal of, and interest on, the Series 2016 B Bonds. In the event a Municipal Bond Insurance Policy is
obtained, additional covenants and provisions of the Issuer may be required by the Bond Insurer as a
condition to insuring the Series 2016 B Bonds. These additional covenants and provisions shall be set
forth in the Certificate of Determinations, shall apply to the Series 2016 B Bonds, and shall be
supplemental to, and amendatory of, the Ordinance and this Series 2016 B Supplemental Parameters
Resolution, and shall be controlling in the event any other provisions of the Series 2016 B Ordinance and
this Series 2016 B Supplemental Parameters Resolution may be in conflict therewith.

Section 13. The Issuer may, in the Mayor’s sole discretion, if determined to be
financially advantageous, acquire a Municipal Bond Debt Service Reserve Insurance Policy to fund the
Series 2016 B Bonds Debt Service Reserve Fund for the Series 2016 B Bonds. In the event a Municipal
Bond Debt Service Reserve Insurance Policy is obtained, additional covenants and provisions of the
Issuer may be required by the Bond Insurer as a condition to providing the Municipal Bond Debt Service
Reserve Insurance Policy for the Series 2016 B Bonds Debt Service Reserve Fund. These additional
covenants and provisions shall be set forth in the Certificate of Determinations, shall apply to the Series
2016 B Bonds, and shall be supplemental to, and amendatory of, the Series 2016 B Ordinance and this
Series 2016 B Supplemental Parameters Resolution, and shall be controlling in the event any other
provisions of the Series 2016 B Ordinance and this Series 2016 B Supplemental Parameters Resolution
may be in conflict therewith.

Section 14. The Issuer does hereby determine that the Municipal Bond Insurance
Policy offered by Build America Mutual ("BAM") to secure the payment of principal of, and interest on,
the Series 2016 B Bonds will result in an interest cost savings for the Issuer in excess of the premium to
be paid by the Issuer for such Insurance Policy, and accordingly accepts the Municipal Bond Insurance
Commitment (the “Series 2016 B Insurance Commitment”). The Mayor is hereby authorized to execute
the Insurance Commitment and deliver the same to BAM.

Section 15. Pursuant to the Series 2016 B Insurance Commitment, the covenants and
provisions which are required By BAM as a condition precedent to issuance of its Municipal Bond
Insurance Policy for the Series 2016 B Bonds are attached hereto as Exhibit A and incorporated herein by
reference as part hereof, such covenants and provisions to be supplemental and amendatory of, and
controlling with respect to the Series 2016 B Ordinance and applicable to the Series 2016 B Bonds.



Section 16. The Issuer does hereby determine that the Municipal Bond Debt Service
Reserve Insurance Policy offered by Build America Mutual ("BAM") to fund the Series 2016 B Bonds
Reserve Account will result in a cost savings for the Issuer in excess of the premium to be paid by the
Issuer for such Municipal Bond Debt Service Reserve Insurance Policy, and accordingly accepts the
Municipal Bond Debt Service Reserve Insurance Commitment (the “Series 2016 B Reserve
Commitment). The Mayor is hereby authorized to execute the Reserve Commitment and deliver the
same to BAM.

Section 17. Pursuant to the Series 2016 B Reserve Commitment, and the covenants
and provisions which are required by BAM as a condition precedent to issuance of its Municipal Bond
Debt Service Reserve Insurance Policy to fund the Series 2016 B Bonds Reserve Account are attached
hereto as Exhibit B and incorporated herein by reference as part hereof, such covenants and provisions to
be supplemental and amendatory of, and controlling with respect to the Ordinance and applicable to the
Series 2016 B Bonds.

Section 18.  The Mayor and City Clerk are hereby authorized and directed to execute
and deliver such other documents and certificates, including a tax and arbitrage certificate, required or
desirable in connection with the Series 2016 B Bonds issue to the end that the Series 2016 B Bonds may
be delivered as provided in the Bond Purchase Agreement.

Section 19.  The financing of the Project with proceeds of the Series 2016 B Bonds is

in the public interest, serves a public purpose of the Issuer and will promote the health, welfare and safety
of the residents of the Issuer,

Section 20. The Mayor and City Clerk, and all other appropriate officers and
employees of the Issuer are hereby authorized, empowered and directed to do any and all things proper
and necessary to cause the Series 2016 B Bonds to be duly and properly issued by the Issuer and
delivered to the Original Purchaser as herein authorized and to otherwise facilitate the transaction
contemplated by this Series 2016 B Supplemental Parameters Resolution, and no further authority shall
be necessary to authorize any such officers or employees to give such further assurance and do such
further acts as may be legally required.

[Remainder of Page Intentionally Blank]



Section 17. This Supplemental Parameters Resolution shall be effective immediately
following adoption hereof.

Adopted this 18th day of July, 2016.

HARLES TOWN

By ,kizgwﬂ\

[SEAL) Its: Mayér

Aftest:

Doy

City Clerk \




CERTIFICATION

Certified a true, correct and complete copy of a Supplemental Resolution duly adopted by the
Council of the CITY OF CHARLES TOWN on the 18th day of July, 2016.

Dated: August 18,2016

[SEAL]
A
City Clerk k




EXHIBIT A

FORM OF CERTIFICATE OF DETERMINATIONS

City of Charles Town
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax- Exempt)

CERTIFICATE OF DETERMINATIONS

The undersigned, Peggy Smith, Mayor of the City of Charles Town (the “Issuer”), in
accordance with the Series 2016 B Supplemental Parameters Resolution adopted by the Council of the
Issuer on , 2016 (the “Series 2016 B Supplemental Parameters Resolution™), with respect
to the Issuer’s Combined Waterworks and Sewerage System Revenue Bonds, Series 2016 B (the “Series
2016 B Bonds™), hereby finds and determines this day of , 2016 as follows:

1. The Series 2016 B Bonds shall be dated the date of closing thereon (estimated to be
___, 2016) and shall bear interest on and of each year
commencing ,2016.

2. The Series 2016 B Bonds shall be issued in the aggregate principal amount of
$ , at a true interest cost of __ %. Such interest cost does exceed %, being the
maximum interest rate authorized by the Series 2016 B Supplemental Parameters Resolution.

3. The Series 2016 B Bonds shall mature in the amounts and on the dates and shall be
subject to mandatory sinking fund redemption in the amounts and on the dates set forth on Schedule 1
attached hereto and incorporated herein.

4. The Series 2016 B Bonds shall bear interest at the rates and produce the yields set forth
on Schedule 1 attached hereto and incorporated herein.

5. The Series 2016 B Bonds shall [not] be subject to [optional and/or mandatory]
redemption [as set forth on Schedule 2 attached hereto and incorporated herein.]

6. The Series 2016 B Bonds shall be sold to Crews & Associates, Inc. (the “Underwriter”),
pursuant to the terms of the Bond Purchase Agreement by and between the Underwriter and the Issuer, at
an aggregate purchase price of $ (representing par value less an Underwriter’s discount of
and a net original issue discount of § ).

7. The forms of the Bond Purchase Agreement, the Tax Certificate, the Continuing
Disclosure Certificate, the Registrar Agreement, the Rule 15¢2-12 Certificate and Official Statement
attached hereto are hereby approved.



8.  The Issuer does hereby determine that the Municipal Bond Insurance Policy offered by __

" ") to secure the payment of principal of, and interest on, the Series 2016 B Bonds

will result in an interest cost savings for the Issuer in excess of the premium to be paid by the Issuer for

such Insurance Policy, and accordingly accepts the Municipal Bond Insurance Commitment (the “Series

2016 B Insurance Commitment™) dated , 2016. The Mayor is hereby authorized to execute
the Insurance Commitment and deliver the same to

9.  Pursuant to the Series 2016 B Insurance Commitment, and, as permitted by Section 12 of
the Series 2016 B Supplemental Parameters Resolution, the covenants and provisions which are required
by as a condition precedent to issuance of its Municipal Bond Insurance Policy for the
Series 2016 B Bonds are attached hereto as Exhibit A and incorporated herein by reference as part hereof,
such covenants and provisions to be supplemental and amendatory of, and controlling with respect to the
Series 2016 B Ordinance and applicable to the Series 2016 B Bonds.

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

Insurance Policy offered by " ") to fund the Series 2016 B Bonds Reserve
Account will result in a cost savings for the Issuer in excess of the premium to be paid by the Issuer for
such Municipal Bond Debt Service Reserve Insurance Policy, and accordingly accepts the Municipal
Bond Debt Service Reserve Insurance Commitment (the “Series 2016 B Reserve Commitment”) dated
, 2016. The Mayor is hereby authorized to execute the Reserve Commitment and deliver the

same to

11. Pursuant to the Series 2016 B Reserve Commitment, and, as permitted by Section 13 of
the Series 2016 B Supplemental Parameters Resolution, the covenants and provisions which are required
by as a condition precedent to issuance of its Municipal Bond Debt Service Reserve Insurance
Policy to fund the Series 2016 B Bonds Reserve Account are attached hereto as Exhibit B and
incorporated herein by reference as part hereof, such covenants and provisions to be supplemental and
amendatory of, and controlling with respect to the Ordinance and applicable to the Series 2016 B Bonds.

The undersigned hereby certifies that the foregoing terms and conditions of the Series 2016 B
Bonds are within the parameters prescribed by the Series 2016 B Supplemental Parameters Resolution,
and the Series 2016 B Bonds may be issued with such terms and conditions as authorized by the
Supplemental Parameters Resolution,

WITNESS our signatures the day and year first written above.

CITY OF CHARLES TOWN

By:

Its: Mayor



Bond No.

BR-1

Schedule 1

SERIES 2016 B BOND TERMS

Mandatory Sinking Fund Redemption and Maturity

Maturity Date or
Sinking Fund  Principal Interest Price or
[ 1) Amount Rate  Yield CUSIP No.

1 $ % %o



Schedule 2

Redemption Provisions:

Series 2016 B Bonds

[to be inserted after pricing]



EXHIBIT A — CERTIFICATE OF DETERMINATIONS

PROVISIONS RELATING TO MUNICIPAL BOND INSURANCE

Municipal Bond Insurance Commitment

[insert]



EXHIBIT B — CERTIFICATE OF DETERMINATIONS

PROVISIONS RELATING TO MUNICIPAL BOND DEBT SERVICE RESERVE INSURANCE
POLICY

Municipal Bond Debt Service Reserve Insurance Commitment

[insert]



EXHIBIT B

TAX COMPLIANCE POLICY

CITY OF CHARLES TOWN (WEST VIRGINIA)

TAX COMPLIANCE POLICIES

Purpose

Governmental issuers of tax-exempt and tax-credit bonds must comply with certain federal tax
rules pertaining to expenditure of proceeds for qualified costs, rate of expenditure, use of bond
financed property, investment of proceeds in compliance with arbitrage rules, and retention of
records. The following policies are intended to establish compliance by the City of Charles
Town, West Virginia (the “Issuer”), as the issuer, with these rules in connection with the
issuance of the Issuer’s Combined Waterworks and Sewerage System Revenue Bonds, Series
2016 B (Tax-Exempt) (the “Tax-Exempt Bonds™). It is understood and agreed by the Issuer, and
the Issuer has covenanted to take all actions necessary to maintain the Tax-Exempt Bonds as tax-
exempt state and local bonds.

Tax Requirements Associated with Sale and Issuance of Bonds

Review and retention of tax documents related to the sale and issuance of Bonds will be
supervised by the City Manager or his designee (the “Oversight Officer”).

e Form 8038-G (tax exempt bonds) will be reviewed and filed not later than the 15t
day of the 2™ calendar month following the quarter in which the bonds were
issued. Filing of appropriate version or versions of Form 8038-G will be
confirmed with bond counsel.

Expenditure of Proceeds for Governmental Costs
Expenditure of bond proceeds will be reviewed by the Oversight Officer.

e Bond proceeds will be disbursed pursuant to the Bond Ordinance, and will be a
written order of an Authorized Officer, stating the date, amount and purpose of
the disbursement.

e Requisitions must identify the financed property in conformity with the Tax and
Non-Arbitrage Certificate executed by the Issuer at closing, including any



certifications as to the character and average economic life of the bond-financed
property.

Requisitions for costs that were paid prior to the issuance of the bonds are, in
general, limited to costs paid subsequent to, or not more than 60 days prior to, the
date a “declaration of intent” to reimburse the costs was adopted by the City. If
proceeds are used for reimbursement, a copy of the declaration will be obtained
and included in the records for the Tax-Exempt Bonds, if not already part of the
bond transcript.

Requisitions will be in accordance with expectations to spend or commit 5% of
net sale proceeds within 6 months, to spend 85% of net sale proceeds within 3
years, and to proceed with due diligence to complete the project and fully spend
the net sale proceeds. Expected expenditure schedules, project timelines, and
plans and specifications will be maintained to support expectations. Reasons for
failure to meet the expected schedule will be documented and retained in the
records for the Tax-Exempt Bonds.

If the 18-month spending exception to rebate applies, expenditure of gross
proceeds will be monitored against the following schedule for the arbitrage rebate
exception for the issue, if applicable:

15% within 6 months
60% within 12 months
100% within 18 months

If the 2-year spending exception to rebate applies, expenditure of “available
construction proceeds” will be monitored against the following schedule for the
arbitrage rebate exception for construction issues if applicable:

10% within 6 months
45% within 12 months
75% within 18 months
100% within 24 months

Expenditure of Proceeds

In addition to the general review of expenditures described above, expenditure of proceeds of the
Tax-Exempt Bonds will be reviewed by the Oversight Officer.

Reserve funds cannot exceed the least of 10% of bond proceeds, maximum annual
debt service, or 125% of average annual debt service. The initial funding of any
reserve fund will be measured against this limit.



e Only a small portion (5%) of the proceeds of Tax-Exempt Bonds can be used for
operating expenses or other “working capital” costs. Requisitions for costs of the
Project will accordingly be monitored to confirm that they are for capital costs of
the Project.

e Investment earnings on sale proceeds of the Tax-Exempt Bonds will be tracked
and will be requisitioned only for appropriate expenditures.

Use of Bond-Financed Property

Use of bond-financed property when completed and placed in service will be reviewed by the
Oversight Officer.

e Average nonexempt use of bond-financed property over the life of the issue
cannot exceed 10% of the proceeds.

e Agreements with business users or non-profit organizations for lease or
management or services contracts, sponsored research, naming rights or any other
potential nonexempt use of bond-financed property will be reviewed prior to
execution of any contract to determine if property subject to the Bond Ordinance
is bond-financed.

e Agreements with business users or other non-profit organizations for lease or
management or services contracts or other private business use involving
bond-financed property will be tracked and aggregated with other private business
uses for compliance with the 10% limit, as set forth in the Tax and Non-Arbitrage
Certificate.

e No item of bond-financed property will be sold or transferred to a nonexempt
party without advance arrangement of a “remedial action” under the applicable

Income Tax Regulations.

Investments and IRS Filings

Investment of bond proceeds in compliance with the arbitrage bond rules and rebate of arbitrage
will be supervised by the Oversight Officer.

e Guaranteed investment contracts (“GIC”) will be purchased only using the
three-bid “safe harbor” of applicable Income Tax Regulations, in compliance with
fee limitations on GIC brokers in the Income Tax Regulations.

e Other investments will be purchased only in market transactions.



Records

Calculations of rebate liability will be performed annually by outside consultants.

Rebate payments will be made with Form 8038-T no later than 60 days after
(a) each fifth anniversary of the date of issuance and (b) the final retirement of the
issue. Compliance with rebate requirements will be reported to the bond trustee
and the issuer.

Identify date for first rebate payment at time of issuance. Enter in records for the
issue.

Management and retention of records related to tax-exempt bond issues will be supervised by the
Oversight Officer.

Records will be retained for the life of the bonds plus any refunding bonds plus
three years. Records may be in the form of documents or electronic copies of
documents, appropriately indexed to specific bond issues and compliance
functions.

Retainable records pertaining to the Tax-Exempt Bonds include transcript of
documents executed in connection with the issuance of the bonds (including
authorizing resolutions, Bond Ordinance, Form 8038-G, and Tax and
Non-Arbitrage Certificate) and any amendments, and copies of rebate calculations
and records of payments, including Forms 8038-T.

Retainable records pertaining to expenditures of bond proceeds include
requisitions, accounting statements and final allocation of proceeds.

Retainable records pertaining to use of property include all agreements reviewed
for nonexempt use and any reviewed documents relating to unrelated business
activity.

Retainable records pertaining to investments include GIC documents under the
Income Tax Regulations, records of purchase and sale of other investments, and
records of investment activity sufficient to permit calculation of arbitrage rebate
or demonstration that no rebate is due.

[Remainder of Page Intentionally Blank]



Overall Responsibility

Overall administration and coordination of this policy is the responsibility of the Oversight
Officer.

CITY OF CHARLES TOWN, WEST VIRGINIA

By: Mayor

Date: , 2016




EXHIBIT C
Continuing Disclosure Policy



City of Charles Town
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax- Exempt)

CERTIFICATE OF DETERMINATIONS

The undersigned, Peggy Smith, Mayor of the City of Charles Town (the “Issuer”), in
accordance with the Series 2016 B Supplemental Parameters Resolution adopted by the Council of the
Issuer on July 18, 2016 (the “Series 2016 B Supplemental Parameters Resolution™), with respect to the
Issuer’s Combined Waterworks and Sewerage System Revenue Bonds, Series 2016 B (the “Series 2016 B
Bonds™), hereby finds and determines this 4th day of August, 2016 as follows:

1. The Series 2016 B Bonds shall be dated the date of closing thereon (estimated to be
August 18, 2016) and shall bear interest on June 1 and December 1 of each year commencing December
1,2016.

2. The Series 2016 B Bonds shall be issued in the aggregate principal amount of
$3,895,000, at a true interest cost of 3.0987342%. Such interest cost does exceed 6.0%, being the
maximum interest rate authorized by the Series 2016 B Supplemental Parameters Resolution.

3. The Series 2016 B Bonds shall mature in the amounts and on the dates and shall be
subject to mandatory sinking fund redemption in the amounts and on the dates set forth on Schedule 1
attached hereto and incorporated herein.

4. The Series 2016 B Bonds shall bear interest at the rates and produce the yields set forth
on Schedule 1 attached hereto and incorporated herein.

5. The Series 2016 B Bonds shall be subject to optional and mandatory redemption as set
forth on Schedule 2 attached hereto and incorporated herein.

6. The Series 2016 B Bonds shall be sold to Crews & Associates, Inc. (the “Underwriter”),
pursuant to the terms of the Bond Purchase Agreement by and between the Underwriter and the Issuer, at
an aggregate purchase price of $3,997,250.47 (representing par value less an Underwriter’s discount of
$30,018.83 and plus a net original issue premium of $132,269.30).

7. The forms of the Bond Purchase Agreement, the Tax Certificate, the Continuing
Disclosure Certificate, the Registrar Agreement, the Rule 15¢2-12 Certificate and Official Statement
attached hereto are hereby approved.

8.  The Issuer does hereby determine that the Municipal Bond Insurance Policy offered by
Build America Mutual Assurance Company ("BAM") to secure the payment of principal of, and interest
on, the Series 2016 B Bonds will result in an interest cost savings for the Issuer in excess of the premium
to be paid by the Issuer for such Insurance Policy, and accordingly accepts the Municipal Bond Insurance
Commitment (the “Series 2016 B Insurance Commitment”) dated July 25, 2016. The Mayor is hereby
authorized to execute the Insurance Commitment and deliver the same to BAM.

9.  Pursuant to the Series 2016 B Insurance Commitment, and, as permitted by Section 12 of
the Series 2016 B Supplemental Parameters Resolution, the covenants and provisions which are required
by BAM as a condition precedent to issuance of its Municipal Bond Insurance Policy for the Series 2016
B Bonds are attached hereto as Exhibit A and incorporated herein by reference as part hereof, such



covenants and provisions to be supplemental and amendatory of, and controlling with respect to the Series
2016 B Ordinance and applicable to the Series 2016 B Bonds.

10. The Issuer does hereby determine that the Municipal Bond Debt Service Reserve
Insurance Policy offered by BAM to fund the Series 2016 B Bonds Reserve Account will result in a cost
savings for the Issuer in excess of the premium to be paid by the Issuer for such Municipal Bond Debt
Service Reserve Insurance Policy, and accordingly accepts the Municipal Bond Debt Service Reserve
Insurance Commitment (the “Series 2016 B Reserve Commitment”) dated July 25, 2016. The Mayor is
hereby authorized to execute the Reserve Commitment and deliver the same to BAM.

11. Pursuant to the Series 2016 B Reserve Commitment, and, as permitted by Section 13 of
the Series 2016 B Supplemental Parameters Resolution, the covenants and provisions which are required
by BAM as a condition precedent to issuance of its Municipal Bond Debt Service Reserve Insurance
Policy to fund the Series 2016 B Bonds Reserve Account are attached hereto as Exhibit B and
incorporated herein by reference as part hereof, such covenants and provisions to be supplemental and
amendatory of, and controlling with respect to the Ordinance and applicable to the Series 2016 B Bonds.

12. The Issuer hereby appoints and designates United Bank, Inc., Charleston, West Virginia,
as the Registrar and depository agent responsible for disbursement of the costs of issuance of the Series
2016 B Bonds.

The undersigned hereby certifies that the foregoing terms and conditions of the Series 2016 B
Bonds are within the parameters prescribed by the Series 2016 B Supplemental Parameters Resolution,
and the Series 2016 B Bonds may be issued with such terms and conditions as authorized by the
Supplemental Parameters Resolution.



WITNESS our signatures the day and year first written above,

%RLES TOWN
By: CA\){‘T\-\\FQ

Its: M}yor 5



$55,000
$180,000
$100,000
$115,000
$510,000
$820,000
$980,000
$1,135,000

Schedule 1

SERIES 2016 B BOND TERMS

TERM BONDS

1.500% Term Bonds Due June 1, 2021 at
2.000% Term Bonds Due June 1, 2023 at
2.150% Term Bonds Due June 1, 2025 at
4.000% Term Bonds Due June 1, 2027* at
4.000% Term Bonds Due June 1, 2031* at
4.000% Term Bonds Due June 1, 2036* at
3.000% Term Bonds Due June 1, 2041 at
3.000% Term Bonds Due June 1, 2046 at

*Priced to optional par call date of June 1, 2026.

100.000%
100.000%
100.000%
115.291%
112.577%
110.296%
98.788%

98.061%

CUSIP:
CUSIP:
CUSIP:
CUSIP:
CUSIP:
CUSIP:
CUSIP:
CUSIP:

160028 FH4
160028 FJO

160028 FK7
160028 FL5
160028 FM3
160028 FN1
160028 FP6

160028 FQ4



Schedule 2

Redemption Provisions:

Series 2016 B Bonds

Optional Redemption

The Series 2016 B Bonds maturing on and after June 1, 2027, are subject to redemption at the
option of the City, prior to maturity, on or after June 1, 2026, in whole or in part at any time, and by
random selection within maturities if less than all of any maturity, at a redemption price (expressed as a
percentage of the principal amount) of 100%, plus interest accrued to the date fixed for redemption.

So long as the Series 2016 B Bonds are maintained under a book-entry system, notice of the
call for any redemption of the Series 2016 B Bonds shall be given as described in “APPENDIX G —
BOOK-ENTRY ONLY SYSTEM?” attached hereto.

Mandatory Sinking Fund Redemption

The Series 2016 B Bonds maturing June 1, 2021, June 1, 2023, June 1, 2025, June 1, 2027,
June 1, 2031, June 1, 2036, June 1, 2041, and June 1, 2046, are subject to annual mandatory redemption
prior to maturity by random selection on June 1 of the years and in the principal amounts set forth below,
at the redemption price of 100% of the principal amount of each Bond so called for redemption plus
interest accrued to the date fixed for redemption:

Bonds Maturing 2021
Year (June 1) Principal Amount
2020 $25,000
2021%* $30,000

**Final maturity.

Bonds Maturing 2023

Year (June 1) Principal Amount
2022 $130,000
2023%* $50,000

**Final maturity.

Bonds Maturing 2025

Year (June 1) Principal Amount
2024 $50,000
2025%* $50,000

**Final maturity.



Year (June 1)
2026
2027%*

**Final maturity.

Year (June 1)
2028
2029
2030

2031%**

**Final maturity.

Year (June 1)
2032
2033
2034
2035

2036**

**Final maturity.

Year (June 1)
2037
2038
2039
2040

2041%*

**Final maturity.

Year (June 1)
2042
2043
2044
2045

2046%*

**Final maturity.

If less than all of the Series 2016 B Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity Dates.

Bonds Maturing 2027

Principal Amount
$55,000
$60,000

Bonds Maturing 2031

Principal Amount
$90,000
$135,000
$140,000
$145,000

Bonds Maturing 2036

Principal Amount
$150,000
$160,000
$165,000
$170,000
$175,000

Bonds Maturing 2041

Principal Amount
$185,000
$190,000
$195,000
$200,000
$210,000

Bonds Maturing 2046

Principal Amount
$215,000
$220,000
$225,000
$235,000
$240,000



EXHIBIT A — CERTIFICATE OF DETERMINATIONS

PROVISIONS RELATING TO MUNICIPAL BOND INSURANCE

Municipal Bond Insurance Commitment




MUNICIPAL BOND INSURANCE COMMITMENT

ISSUER: City of Charles Town, West Virginia
MEMBER: City of Charles Town, West Virginia
Effective Date: July 25,2016

Expiration Date: September 22, 2016

BONDS: Combined Waterworks and Sewerage System Revenue Bonds, Series

2016 B (Tax-Exempt) in aggregate principal amount not to exceed
$3,895,000

Insurance Payment: 0.50% of the Total Debt Service on the Bonds

BUILD AMERICA MUTUAL ASSURANCE COMPANY (“BAM?”) hereby commits, subject to
the terms and conditions contained herein or added hereto, to issue its Municipal Bond Insurance
Policy (the “Policy”) relating to the Bonds referenced above (the “Bonds”) issued by or on
behalf of the Member. To keep this Commitment in effect after the Expiration Date set forth
above, a written request for renewal must be submitted to BAM prior to such Expiration Date.
BAM reserves the right to grant or deny a renewal in its sole discretion.

THE MUNICIPAL BOND INSURANCE POLICY SHALL BE ISSUED IF THE FOLLOWING
CONDITIONS ARE SATISFIED:

1. The documents to be executed and delivered in connection with the issuance and sale of
the Bonds (collectively, the “Security Documents™), shall not contain any untrue or misleading
statement of a material fact and shall not fail to state a material fact necessary in order to make
the information contained therein not misleading.

2. No event shall occur which would permit any underwriter or purchaser of the Bonds,
otherwise required, not to be required to underwrite or purchase the Bonds on the date scheduled
for the issuance and delivery thereof (the “Closing Date”).

3. As of the Closing Date, there shall have been no material adverse change in, as to or
affecting (i) the Member or the Bonds, including, without limitation, the security for the Bonds
or (ii) any disclosure document relating to the Bonds (including any financial statements and
other information included or incorporated by reference therein) (the “Official Statement”), the
Security Documents to be executed and delivered with respect to the Bonds, any project to be
financed with the proceeds of the Bonds (if applicable), the legal opinions to be delivered in
connection with the issuance and sale of the Bonds, or any other information submitted to BAM



with respect to the issuance and sale of the Bonds, including the proposed debt service schedule
of the Bonds, from information previously provided to BAM in writing.

4. The applicable transaction documents shall contain the document provisions set forth in
Exhibit A hereto. No variation shall be permitted therefrom except as specifically approved by
BAM in writing prior to the Closing Date.

5. The Bonds shall contain no reference to BAM, the Policy or the insurance evidenced
thereby except as may be approved in writing by BAM. BOND PROOFS SHALL BE
APPROVED IN WRITING BY BAM PRIOR TO PRINTING. The Bonds shall bear a
Statement of Insurance in the form found on BAM’s website (www.buildamerica.com) and in
Exhibit B hereto entitled “DOCUMENT, PRINTING AND DISCLOSURE INFORMATION
FOR PUBLIC FINANCE TRANSACTIONS”.

6. The Official Statement shall contain the language provided by BAM and only such other
references to BAM as BAM shall supply or approve in writing, and BAM shall be provided with
final drafts of any preliminary and final Official Statement at least two business days prior to
printing/electronic posting. BAM SHALL BE PROVIDED WITH AN ELECTRONIC COPY
OF THE OFFICIAL STATEMENT SEVEN (7) DAYS PRIOR TO CLOSING, unless BAM
shall agree in writing to a shorter period.

7. BAM shall be provided with:

(a) Copies of all Security Document drafts prepared subsequent to the date of this
Commitment (blacklined to reflect all revisions from previously reviewed drafts) for review and
approval. Final drafts of such documents shall be provided at least three (3) business days prior
to the issuance of the Policy, unless BAM shall agree in writing to a shorter period. Copies of all
drafts of the Security Documents shall be delivered to the BAM contacts specified in Exhibit 1.

®) Copies of any consulting reports, feasibility studies, rate reports, engineer’s
reports or similar expert reports for review and approval, along with any revisions thereto
(blacklined to reflect all revisions from previously reviewed drafts). Final drafts of such
documents shall be provided at least three (3) business days prior to the issuance of the Policy,
unless BAM shall agree in writing to a shorter period.

© The amortization schedule for, and final maturity date of, the Bonds, which
schedule shall be acceptable to BAM. Please be aware that BAM will only insure fixed rate
Bonds.

(d A No-Litigation Certificate or a description of any material pending litigation
relating to the Member or the Bonds and any opinions BAM shall request in connection
therewith.

(e) A description of any material change in the Member’s financial position from and
after the date of the financial statements provided to BAM.



® Executed copies of all Security Documents, the Official Statement and the various
legal opinions delivered in connection with the issuance and sale of the Bonds (which shall be
dated the Closing Date and which, except for the opinions of counsel relating to the adequacy of
disclosure, shall be addressed to BAM or accompanied by a letter of such counsel permitting
BAM to rely on such opinion as if such opinion were addressed to BAM), including, without
limitation, the unqualified approving opinion of bond counsel, in form and substance satisfactory
to BAM. The foregoing shall be in form and substance acceptable to BAM. (For your
information, the form of legal opinion, primary market disclosure certificate and officer’s
certificate to be delivered by BAM at Closing is attached hereto as Exhibit C.)

() Evidence of wire transfer in federal funds of an amount equal to the Insurance
Payment, unless alternative arrangements for the payment of such amount acceptable to BAM
have been made prior to the Closing Date.

8. Promptly, but in no event more than thirty (30) days after the Closing Date, BAM shall
receive two (2) CD-ROMs, which contain the final closing transcript of proceedings or if CD-
ROMs are not available, such other electronic form as BAM shall accept.

9. To maintain this commitment until the Expiration Date set forth above, BAM must
receive a copy of the signature page of this Commitment fully executed by an authorized officer
of the undersigned by the earlier of the date on which the Official Statement containing
disclosure language regarding BAM is circulated and ten (10) days after the date of this
Commitment.

REPRESENTATION AND AGREEMENT BY BAM

(a) BAM is a mutual insurance corporation organized under the laws of, and
domiciled in, the State of New York.

b BAM covenants that it will only insure obligations of states, political
subdivisions, an integral part of states or political subdivisions or entities otherwise eligible for
the exclusion of income under Section 115 of the Internal Revenue Code of 1986, as amended, or
any successor thereto.

(©) BAM covenants that it will not seek to convert to a stock insurance corporation.

(d) The issuance of the Policy qualifies the Member as a member of BAM until the
Bonds are no longer outstanding. As a member of BAM, the Member is entitled to certain rights
and privileges as provided in BAM’s charter and by-laws and as may otherwise be provided
under New York law, including the right to receive dividends if and when declared by BAM’s
Board of Directors. No dividends have been paid to date, and BAM has no current expectation
that any dividends will be paid.

(e) The Policy is non-assessable and creates no contingent mutual liability.

® Refundings.



If (1) the Security Documents relating to the Bonds permit a legal defeasance
(such that the bonds are no longer treated as outstanding under the Security Documents), (2)
refunding bonds (“Refunding Bonds™) will be issued for the purpose of legally defeasing such
then outstanding BAM-insured Bonds (in this context, the “Refunded Bonds™) and (3) upon their
issuance (A) such Refunding Bonds have a final maturity date that is not later than the final
Maturity Date of the Refunded Bonds, (B) the average annual debt service on the Refunding
Bonds does not exceed the average annual debt service on the Refunded Bonds, and (C) the net
proceeds of such Refunding Bonds are applied solely towards the legal defeasance of the
Refunded Bonds and related costs of issuance, then, if BAM is requested to, and in its sole
discretion determines to, offer a municipal bond insurance policy covering the Refunding Bonds
(the “Refunding Policy”) BAM will credit the then available Member Surplus Contribution for
the Refunded Bonds against the insurance payment then charged with respect to the Refunding
Bonds. If the Security Documents are silent on the matter of a legal defeasance, BAM may, in its
sole and absolute discretion, accept such certificates, opinions and reports from or on behalf of
the Member in connection with the issuance of such Refunding Bonds in order to establish to its
satisfaction that the Refunding Bonds will be issued to retire the outstanding Refunded Bonds
and that the Refunding Bonds comply with the criteria set forth in clause (3) of the preceding
sentence for the purpose of determining whether a supplemental Member Surplus Contribution is
or is not required to be made at that time.

BUILD AMERICA MUTUAL
ASSURANCE COMPANY

Authorized Officer

July 25,2016
Date




AGREED AND ACCEPTED

The undersigned agrees and accepts the conditions set forth above and further agrees that (i) if
the Bonds (and any of the Bonds to be issued on the same date and for which BAM has issued a
commitment) are insured by a policy of municipal bond insurance, such insurance shall be
provided by BAM in accordance with the terms of this Commitment; (ii) it has made an
independent investigation and decision as to whether to insure the payment when due of the
principal of and interest on the Bonds and whether the Policy is appropriate or proper for it based
upon its judgment and upon advice from such legal and financial advisers as it has deemed
necessary; (iii) BAM has not made, and theretore it is not relying on, any recommendation from
BAM that the Bonds be insured or that a Policy be obtained, it being understood and agreed that
any communications from BAM (whether written or oral) referring to, containing information
about or negotiating the terms and conditions of the Policy, and any related insurance document
or the docurnentation governing the Bonds, do not constitute a recommendation to insure the
Bonds or obtain the Policy; (iv) the undersigned acknowledges that BAM has not made any
representation, warranty or undertaking, and has not given any assurance or guaranty, in ecach
case, expressed or implied, as to its future financial strength or the rating of BAM’s financial
strength by the rating agency; (v) the undersigned acknowledges that a credit or claims-paying
rating of BAM assigned by a Rating Agency reflects only the views of, and an explanation of the
significance of any such rating may be obtained only from, the assigning Rating Agency, any
such rating may change or be suspended, placed under review or withdrawn by such Rating
Agency if circumstances so warrant, and BAM compensates a Rating Agency to ‘maintain a
credit or claims-paying ability rating theteon, but such payment is not in exchange for any
specific ratmg ot for a rating within any particular range; (vi) the undersigned acknowledges that
BAM may in its sole and absolute discretion at any time request that a Rating Agency withdraw
any rating maintained in respect of BAM; and (vii) BAM has made no representation that any
dividend will be declared or paid while the Bonds are outstanding, the undersigned has no reason
for expecting that any dividend will be declared or paid and the potential receipt of any dividend
was not a reason for acquiring the Policy. Notwithstanding anything to the contrary set forth
herein, upon issuance of the Policy, the provisions set forth under subparagraphs (ii) through
(vil) above and the representations and agreements of BAM shall survive the expiration or
termination of this Commitment.

(\ CIT Y“Ui\CHARLhS LOWN, WEST VIRGINIA

e o

Authorized Officer

Date
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EXHIBIT A

GENERAL REVENUE BOND TRANSACTION DOCUMENT
PROVISIONS

The following terms and provisions (the “Insurer Provisions”) shall be incorporated
into the Security Documents. If the Insurer Provisions are attached to any of the
Security Document as an exhibit, such Security Document shall include a provision
that incorporates by reference the Insurer Provisions directly into the Security
Documents. The Insurer Provisions shall control and supersede any conflicting or
inconsistent provisions in the Security Documents.

1)

2)

Notice and Other Information to be given to BAM. The [Issuer] [Obligor] will
provide BAM with all notices and other information it is obligated to provide (i)
under its Continuing Disclosure Agreement and (ii) to the holders of Insured
Obligations or the Trustee under the Security Documents.

The notice address of BAM is: Build America Mutual Assurance Company, 200
Liberty Street, 27" Floor, New York, NY 10281, Attention: Surveillance, Re: Policy
No. , Telephone: (212) 235-2500, Telecopier: (212) 235-1542, Email:
notices@buildamerica.com. In each case in which notice or other communication
refers to an event of default or a claim on the Policy, then a copy of such notice or
other communication shall also be sent to the attention of the General Counsel at the
same address and at claims@buildamerica.com or at Telecopier: (212) 235-5214 and
shall be marked to indicate “URGENT MATERIAL ENCLOSED.”

Defeasance. The investments in the defeasance escrow relating to Insured Obligation
shall be limited to non-callable, direct obligations of the United States of America and
securities fully and unconditionally guaranteed as to the timely payment of principal
and interest by the United States of America, or as otherwise maybe authorized under
State law and approved by BAM.

At least (three) 3 Business Days prior to any defeasance with respect to the Insured
Obligations, the Issuer shall deliver to BAM draft copies of an escrow agreement, an
opinion of bond counsel regarding the validity and enforceability of the escrow
agreement and the defeasance of the Insured Obligations, a verification report (a
“Verification Report™) prepared by a nationally recognized independent financial
analyst or firm of certified public accountants regarding the sufficiency of the escrow
fund. Such opinion and Verification Report shall be addressed to BAM and shall be
in form and substance satisfactory to BAM. In addition, the escrow agreement shall
provide that:

a) Any substitution of securities following the execution and delivery of the escrow
agreement shall require the delivery of a Verification Report, an opinion of bond
counsel that such substitution will not adversely affect the exclusion (if interest on



3)

4)

b)

the Insured Obligations is excludable) from gross income of the holders of the
Insured Obligations of the interest on the Insured Obligations for federal income
tax purposes and the prior written consent of BAM, which consent will not be
unreasonably withheld.

The [Issuer] [Obligor] will not exercise any prior optional redemption of Insured
Obligations secured by the escrow agreement or any other redemption other than
mandatory sinking fund redemptions unless (i) the right to make any such
redemption has been expressly reserved in the escrow agreement and such
reservation has been disclosed in detail in the official statement for the refunding
bonds, and (ii) as a condition to any such redemption there shall be provided to
BAM a Verification Report as to the sufficiency of escrow receipts without
reinvestment to meet the escrow requirements remaining following any such
redemption.

The {Issuer] [Obligor] shall not amend the escrow agreement or enter into a
forward purchase agreement or other agreement with respect to rights in the
escrow without the prior written consent of BAM.

Trustee and Paying Agent.

a)

b)

BAM shall receive prior written notice of any name change of the trustee (the
“Trustee”) or, if applicable, the paying agent (the “Paying Agent”) for the Insured
Obligations or the resignation or removal of the Trustee or, if applicable, the
Paying Agent. Any Trustee must be (A) a national banking association that is
supervised by the Office of the Comptroller of the Currency and has at least $250
million of assets, (B) a state-chartered commercial bank that is a member of the
Federal Reserve System and has at least $1 billion of assets, or (C) otherwise
approved by BAM in writing.

No removal, resignation or termination of the Trustee or, if applicable, the Paying
Agent shall take effect until a successor, acceptable to BAM, shall be qualified
and appointed.

Amendments, Supplements and Consents. BAM’s prior written consent is required

for all amendments and supplements to the Security Documents, with the exceptions
noted below. The [Issuer] [Obligor] shall send copies of any such amendments or
supplements to BAM and the rating agencies which have assigned a rating to the
Insured Obligations.

a)

Consent of BAM. Any amendments or supplements to the Security Documents
shall require the prior written consent of BAM with the exception of amendments
or supplements:

i.  To cure any ambiguity or formal defect or omissions or to correct any
inconsistent provisions in the transaction documents or in any supplement



b)

c)

d)

thereto, or

ii.  To grant or confer upon the holders of the Insured Obligations any
additional rights, remedies, powers, authority or security that may lawfully
be granted to or conferred upon the holders of the Insured Obligations, or

tii.  To add to the conditions, limitations and restrictions on the issuance of
bonds or other obligations under the provisions of the Security Documents
other conditions, limitations and restrictions thereafter to be observed, or

iv.  To add to the covenants and agreements of the [Issuer/Obligor] in the
Security Documents other covenants and agreements thereafter to be
observed by the [Issuer/Obligor] or to surrender any right or power therein
reserved to or conferred upon the [Issuer/Obligor].

v. Toissue additional parity debt in accordance with the requirements set
forth in the Security Documents.

Consent of BAM in Addition to Bondholder Consent. Any amendment,
supplement, modification to, or waiver of, any of the Security Documents that
requires the consent of holders of the Insured Obligations or adversely affects the
rights or interests of BAM shall be subject to the prior written consent of BAM.

Insolvency. Any reorganization or liquidation plan with respect to the Issuer [or
Obligor] must be acceptable to BAM. The Trustee and each owner of the Insured
Obligations hereby appoint BAM as their agent and attorney-in-fact with respect
to the Insured Obligations and agree that BAM may at any time during the
continuation of any proceeding by or against the Issuer or Obligor under the
United States Bankruptcy Code or any other applicable bankruptcy, insolvency,
receivership, rehabilitation or similar law (an “Insolvency Proceeding”) direct all
matters relating to such Insolvency Proceeding, including without limitation, (A)
all matters relating to any claim or enforcement proceeding in connection with an
Insolvency Proceeding (a “Claim”™), (B) the direction of any appeal of any order
relating to any Claim, (C) the posting of any surety, supersedeas or performance
bond pending any such appeal, and (D) the right to vote to accept or reject any
plan of adjustment. In addition, the Trustee and each owner of the Insured
Obligations delegate and assign to BAM, to the fullest extent permitted by law,
the rights of the Trustee and each owner of the Insured Obligations with respect to
the Insured Obligations in the conduct of any Insolvency Proceeding, including,
without limitation, all rights of any party to an adversary proceeding or action
with respect to any court order issued in connection with any such Insolvency
Proceeding.

Control by BAM Upon Default. Anything in the Security Documents to the
contrary notwithstanding, upon the occurrence and continuance of a default or an
event of default, BAM shall be entitled to control and direct the enforcement of



all rights and remedies granted to the holders of the Insured Obligations or the
Trustee or Paying Agent for the benefit of the holders of the Insured Obligations
under any Security Document. No default or event of default may be waived
without BAM’s written consent.

e) BAM as Owner. Upon the occurrence and continuance of a default or an event of
default, BAM shall be deemed to be the sole owner of the Insured Obligations for
all purposes under the Security Documents, including, without limitations, for
purposes of exercising remedies and approving amendments.

f) Consent of BAM for acceleration. BAM’s prior written consent is required as a
condition precedent to and in all instances of acceleration.

g) Grace Period for Payment Defaults. No grace period shall be permitted for
payment defaults on the Insured Obligations. No grace period for a covenant
default shall exceed 30 days without the prior written consent of BAM.

h) Special Provisions for Insurer Default. If an Insurer Default shall occur and be
continuing, then, notwithstanding anything in paragraphs 4(a)-(e) above to the
contrary, (1) if at any time prior to or following an Insurer Default, BAM has
made payment under the Policy, to the extent of such payment BAM shall be
treated like any other holder of the Insured Obligations for all purposes, including
giving of consents, and (2) if BAM has not made any payment under the Policy,
BAM shall have no further consent rights until the particular Insurer Default is no
longer continuing or BAM makes a payment under the Policy, in which event, the
foregoing clause (1) shall control. For purposes of this paragraph, “Insurer
Default” means: (A) BAM has failed to make any payment under the Policy
when due and owing in accordance with its terms; or (B) BAM shall
(i) voluntarily commence any proceeding or file any petition seeking relief under
the United States Bankruptcy Code or any other Federal, state or foreign
bankruptcy, insolvency or similar law, (i) consent to the institution of or fail to
controvert in a timely and appropriate manner, any such proceeding or the filing
of any such petition, (iii) apply for or consent to the appointment of a receiver,
trustee, custodian, sequestrator or similar official for such party or for a
substantial part of its property, (iv) file an answer admitting the material
allegations of a petition filed against it in any such proceeding, (v) make a general
assignment for the benefit of creditors, or (vi) take action for the purpose of
effecting any of the foregoing; or (C) any state or federal agency or
instrumentality shall order the suspension of payments on the Policy or shall
obtain an order or grant approval for the rehabilitation, liquidation, conservation
or dissolution of BAM (including without limitation under the New York
Insurance Law).

5) Loan/Lease/Financing Agreement.

a) The security for the Insured Obligations shall include a pledge and assignment of



6)

7

any agreement with any underlying obligor that is a source of payment for the
Insured Obligations (a “Financing Agreement”) and a default under any Financing
Agreement shall constitute an Event of Default under the Security Documents. In
accordance with the foregoing, any such Financing Agreement is hereby pledged
and assigned to the Trustee for the benefit of the holders of the Insured
Obligations.

b) Any payments by the Obligor under the Financing Agreement that will be applied
to the payment of debt service on the Insured Obligations shall be made directly
to the Trustee at least fifteen (15) days prior to each debt service payment date for
the Insured Obligations.

BAM As Third Party Beneficiary. BAM is recognized as and shall be deemed to be a
third party beneficiary of the Security Documents and may enforce the provisions of
the Security Documents as if it were a party thereto.

Payment Procedure Under the Policy.

In the event that principal and/or interest due on the Insured Obligations shall be paid
by BAM pursuant to the Policy, the Insured Obligations shall remain outstanding for
all purposes, not be defeased or otherwise satisfied and not be considered paid by the
Issuer, the assignment and pledge of the trust estate and all covenants, agreements
and other obligations of the Issuer to the registered owners shall continue to exist and
shall run to the benefit of BAM, and BAM shall be subrogated to the rights of such
registered owners.

In the event that on the second (2) business day prior to any payment date on the
Insured Obligations, the Paying Agent or Trustee has not received sufficient moneys
to pay all principal of and interest on the Insured Obligations due on such payment
date, the Paying Agent or Trustee shall immediately notify BAM or its designee on
the same business day by telephone or electronic mail, of the amount of the
deficiency. If any deficiency is made up in whole or in part prior to or on the
payment date, the Paying Agent or Trustee shall so notify BAM or its designee.

In addition, if the Paying Agent or Trustee has notice that any holder of the Insured
Obligations has been required to disgorge payments of principal of or interest on the
Insured Obligations pursuant to a final, non-appealable order by a court of competent
jurisdiction that such payment constitutes an avoidable preference to such holder
within the meaning of any applicable bankruptcy law, then the Paying Agent or
Trustee shall notify BAM or its designee of such fact by telephone or electronic mail,
or by overnight or other delivery service as to which a delivery receipt is signed by a
person authorized to accept delivery on behalf of BAM.

The Paying Agent or Trustee shall irrevocably be designated, appointed, directed and
authorized to act as attorney-in-fact for holders of the Insured Obligations as follows:



a) If there is a deficiency in amounts required to pay interest and/or principal on the
Insured Obligations, the Paying Agent or Trustee shall (i) execute and deliver to
BAM, in form satisfactory to BAM, an instrument appointing BAM as agent and
attorney-in-fact for such holders of the Insured Obligations in any legal
proceeding related to the payment and assignment to BAM of the claims for
interest on the Insured Obligations, (ii) receive as designee of the respective
holders (and not as Paying Agent) in accordance with the tenor of the Policy
payment from BAM with respect to the claims for interest so assigned, (iii)
segregate all such payments in a separate account (the “BAM Policy Payment
Account”) to only be used to make scheduled payments of principal of and
interest on the Insured Obligation, and (iv) disburse the same to such respective
holders; and

b) If there is a deficiency in amounts required to pay principal of the Insured
Obligations, the Paying Agent or Trustee shall (i) execute and deliver to BAM, in
form satisfactory to BAM, an instrument appointing BAM as agent and attorney-
in-fact for such holder of the Insured Obligations in any legal proceeding related
to the payment of such principal and an assignment to BAM of the Insured
Obligations surrendered to BAM, (ii) receive as designee of the respective holders
(and not as Paying Agent) in accordance with the tenor of the Policy payment
therefore from BAM, (iii) segregate all such payments in the BAM Policy
Payment Account to only be used to make scheduled payments of principal of and
interest on the Insured Obligation, and (iv) disburse the same to such holders.

The Trustee shall designate any portion of payment of principal on Insured
Obligations paid by BAM, whether by virtue of mandatory sinking fund
redemption, maturity or other advancement of maturity, on its books as a
reduction in the principal amount of Insured Obligations registered to the then
current holder, whether DTC or its nominee or otherwise, and shall issue a
replacement Insured Obligation to BAM, registered in the name directed by
BAM, in a principal amount equal to the amount of principal so paid (without
regard to authorized denominations); provided that the Trustee's failure to so
designate any payment or issue any replacement Insured Obligation shall have no
effect on the amount of principal or interest payable by the Issuer on any Insured
Obligation or the subrogation or assignment rights of BAM.

Payments with respect to claims for interest on and principal of Insured Obligations
disbursed by the Paying Agent or Trustee from proceeds of the Policy shall not be
considered to discharge the obligation of the Issuer with respect to such Insured
Obligations, and BAM shall become the owner of such unpaid Insured Obligations and
claims for the interest in accordance with the tenor of the assignment made to it under the
provisions of the preceding paragraphs or otherwise. The Security Documents shall not
be discharged or terminated unless all amounts due or to become due to BAM have been
paid in full or duly provided for.

Irrespective of whether any such assignment is executed and delivered, the Issuer,



[Obligor] and the Paying Agent and Trustee agree for the benefit of BAM that:

8)

9)

a) They recognize that to the extent BAM makes payments directly or indirectly
(e.g., by paying through the Paying Agent or Trustee), on account of principal of
or interest on the Insured Obligations, BAM will be subrogated to the rights of
such holders to receive the amount of such principal and interest from the
Issuer/Obligor, with interest thereon, as provided and solely from the sources
stated in the Security Documents and the Insured Obligations; and

b) They will accordingly pay to BAM the amount of such principal and interest, with
interest thereon as provided in the transaction documents and the Insured
Obligations, but only from the sources and in the manner provided therein for the
payment of principal of and interest on the Insured Obligations to holders, and
will otherwise treat BAM as the owner of such rights to the amount of such
principal and interest.

Additional Payments. The {Issuer] [Obligor] agrees unconditionally that it will pay
or reimburse BAM on demand any and all reasonable charges, fees, costs, losses,
liabilities and expenses that BAM may pay or incur, including, but not limited to, fees
and expenses of BAM’s agents, attorneys, accountants, consultants, appraisers and
auditors and reasonable costs of investigations, in connection with the administration
(including waivers and consents, if any), enforcement, defense, exercise or
preservation of any rights and remedies in respect of the Security Documents
(“Administrative Costs™). For purposes of the foregoing, costs and expenses shall
include a reasonable allocation of compensation and overhead attributable to the time
of employees of BAM spent in connection with the actions described in the preceding
sentence. The [Issuer] {Obligor] agrees that failure to pay any Administrative Costs
on a timely basis will result in the accrual of interest on the unpaid amount at the Late
Payment Rate, compounded semi-annually, from the date that payment is first due to
BAM until the date BAM is paid in full.

Notwithstanding anything herein to the contrary, the Issuer agrees to pay to BAM (i)
a sum equal to the total of all amounts paid by BAM under the Policy (“BAM Policy
Payment”); and (ii) interest on such BAM Policy Payments from the date paid by
BAM until payment thereof in full by the Issuer, payable to BAM at the Late
Payment Rate per annum (collectively, “BAM Reimbursement Amounts™)
compounded semi-annually. The Issuer hereby covenants and agrees that the BAM
Reimbursement Amounts are payable from and secured by a lien on and pledge of the
same revenues and other collateral pledged to the Insured Obligations on a parity with
debt service due on the Insured Obligations.

Debt Service Reserve Fund. The prior written consent of BAM shall be a condition
precedent to the deposit of any credit instrument provided in lieu of a cash deposit
into the Debt Service Reserve Fund, if any. Amounts on deposit in the Debt Service
Reserve Fund shall be applied solely to the payment of debt service due on the
Insured Obligations.




10) Exercise of Rights by BAM. The rights granted to BAM under the Security
Documents to request, consent to or direct any action are rights granted to BAM in
consideration of its issuance of the Policy. Any exercise by BAM of such rights is
merely an exercise of the BAM’s contractual rights and shall not be construed or
deemed to be taken for the benefit, or on behalf, of the holders of the Insured
Obligations and such action does not evidence any position of BAM, affirmative or
negative, as to whether the consent of the holders of the Insured Obligations or any
other person is required in addition to the consent of BAM.

11) BAM shall be entitled to pay principal or interest on the Insured Obligations that shall
become Due for Payment but shall be unpaid by reason of Nonpayment by the Issuer
(as such terms are defined in the Policy) and any amounts due on the Insured
Obligations as a result of acceleration of the maturity thereof in accordance with the
Security Documents, whether or not BAM has received a claim upon the Policy.

12) So long as the Insured Obligations are outstanding or any amounts are due and
payable to BAM, the [Issuer/Obligor] shall not sell, lease, transfer, encumber or
otherwise dispose of the [System] or any material portion thereof, except upon
obtaining the prior written consent of BAM.

13) No contract shall be entered into or any action taken by which the rights of BAM or
security for or source of payment of the Insured Obligations may be impaired or

prejudiced in any material respect except upon obtaining the prior written consent of
BAM.

14) If an event of default occurs under any agreement pursuant to which any Obligation
of the [Issuer/Obligor] has been incurred or issued and that permits the holder of such
Obligation or trustee to accelerate the Obligation or otherwise exercise rights or
remedies that are adverse to the interest of the holders of the Insured Obligations or
BAM, as BAM may determine in its sole discretion, then an event of default shall be
deemed to have occurred under this [Indenture] and the related Security Documents
for which BAM or the Trustee, at the direction of BAM, shall be entitle to exercise all
available remedies under the Security Documents, at law and in equity. For purposes
of the foregoing "Obligation" shall mean any bonds, loans, certificates, installment or
lease payments or similar obligations that are payable and/or secured on a parity or
subordinate basis to the Insured Obligations.

15) Definitions.

“BAM?” shall mean Build America Mutual Assurance Company, or any successor
thereto.

“Insured Obligations” shall mean the [bonds].



“Issuer” shall mean the [Authority].

“Late Payment Rate” means the lesser of (a) the greater of (i) the per annum rate of
interest, publicly announced from time to time by JPMorgan Chase Bank, N.A ., at its
principal office in The City of New York, New York, as its prime or base lending rate
(“Prime Rate”) (any change in such Prime Rate to be effective on the date such
change is announced by JPMorgan Chase Bank, N.A.) plus 3%, and (ii) the then
applicable highest rate of interest on the Insured Obligations and (b) the maximum
rate permissible under applicable usury or similar laws limiting interest rates. In the
event JPMorgan Chase Bank, N.A ., ceases to announce its Prime Rate, the Prime
Rate shall be the prime or base lending rate of such other bank, banking association or
trust company as BAM, in its sole and absolute discretion, shall designate. Interest at
the Late Payment Rate on any amount owing to BAM shall be computed on the basis
of the actual number of days elapsed in a year of 360 days.

“Obligor” shall mean the | |.

“Policy” shall mean the Municipal Bond Insurance Policy issued by BAM that
guarantees the scheduled payment of principal of and interest on the Insured
Obligations when due.

“Security Documents” shall mean the resolution, trust agreement, indenture,
ordinance, loan agreement, lease agreement, bond, note, certificate and/or any
additional or supplemental document executed in connection with the Insured
Obligations.
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BUILD AMERICA MUTUAL ASSURANCE COMPANY

DOCUMENT, PRINTING AND DISCLOSURE
INFORMATION FOR
PUBLIC FINANCE TRANSACTIONS

This information is intended for use by bond counsel, the underwriters, financial advisors, printers and
preparers of municipal bond offerings that will be insured in whole or in part by Build America Mutual
Assurance Company (“BAM”).

Prior to any reference to BAM in your marketing efforts, including, but not limited to any preliminary or
final Official Statement and any rating agency presentation, in respect of a BAM-insured issue, BAM must
receive an executed copy of its Commitment Letter. Blacklined copies of each draft of each transaction
document, preliminary and final official statements with Appendices, and bond form(s) should be
delivered to BAM for review and comment with reasonable opportunity to submit any comments prior to
printing or execution, but in any event not less than three business days prior to execution. Such
documents shall be delivered to the BAM attorney working on the transaction. If you are uncertain of the
proper person to whom to deliver the documents, please email the documents to:
documents@buildamerica.com. Please identify the issuer, obligor and issue name in the subject line of
the email.

BAM will deliver to Bond Counsel, at the pre-closing for any such municipal bond offering (such offering
to the extent insured by BAM, the “Insured Obligations”), assuming the requirements of the Commitment
Letter have been met,

e an opinion of counsel as to the validity of the policy,

e adisclosure, no default and tax certificate of BAM, the executed policy and

e other certificates, if any, required in the transaction.

Prior to closing, BAM will obtain the rating letter from Standard & Poor’s Ratings Services, a Standard &
Poor’s Financial Services LLC business, relating to any Insured Obligations. Note that any questions with
regards to rating agency fees should be directed to the rating agency.



DIRECTORY

Legal Department Directory ...

OFFICIAL STATEMENT

BAM Disclosure Information

(for inclusion in the Official Statement)

Specimen:

Municipal Bond Insurance Policy .......

BOND FORM

Statement of Insurance (Language for Bond Form).

WIRE INSTRUCTIONS

Procedures For Premium Payment
(including wire-transfer instructions)

EXHIBIT NO.



EXHIBIT 1

BAM DIRECTORY
Name Title Telephone Email
BAM ATTORNEYS
Jill Greiss Counsel 212-235-2515 jgreiss@buildamerica.com
CLOSING COORDINATORS
Patrice James 212-235-2559 pjames@buildamerica.com
BAM ANALYST

Alexis Platis

212-235-2525

aplatis@buildamerica.com




EXHIBIT 2

BUILD AMERICA MUTUAL ASSURANCE COMPANY
(IlBAM”)
DISCLOSURE INFORMATION
(FOR INCLUSION IN THE OFFICIAL STATEMENT)

The following are BAM's requirements for printing the preliminary and final official statements:
1. Both the preliminary and final official statements must contain the information set forth in these
Exhibits and BAM must be provided with final drafts for its approval and sign off thereon at least

two business days prior to the printing thereof;

2. Any changes made to the BAM Disclosure Information for inclusion in the preliminary and final
official statements must first be approved by BAM, and

3. BAM must receive an electronic copy of the final official statement seven (7) days prior to
closing, unless BAM shall have agreed to some shorter period.

TO BE PRINTED ON THE COVER OF THE OFFICIAL STATEMENT:
The following language should be used when insuring:

1. THE ENTIRE ISSUE:

The scheduled payment of principal of and interest on the Bonds when due will be guarahteed under a
municipal bond insurance policy to be issued concurrently with the delivery of the Bonds by BUILD
AMERICA MUTUAL ASSURANCE COMPANY.

2. CAPITAL APPRECIATION BONDS:

The scheduled payment of principal of (or, in the case of Capital Appreciation Bonds, the accreted value)
and interest on the Bonds when due will be guaranteed under a municipal bond insurance policy to be
issued concurrently with the delivery of the Bonds by BUILD AMERICA MUTUAL ASSURANCE COMPANY.

3. PARTIAL MATURITIES (LESS THAN ENTIRE ISSUE):

The scheduled payment of principal of and interest on the Bonds maturing on of the years __

through , inclusive, with CUSIP #('s) {collectively, the “Insured Bonds™), when
due will be guaranteed under a municipal bond insurance policy to be issued concurrently with the
delivery of the Insured Bonds by BUILD AMERICA MUTUAL ASSURANCE COMPANY.

4. CERTIFICATES OR NOTES:

Change all references from the Bonds to Certificates or Notes wherever necessary, but DO NOT change the
reference to the policy from Municipal Bond Insurance Policy.

PRINTER’S NOTE: USE BUILD AMERICA MUTUAL ASSURANCE COMPANY
LOGO AND INK #PMS BLUE 2736; REDS 199, 201 AND 1817.




THE LOGO MAY BE OBTAINED FROM BAM’S WEBSITE
WWW.BUILDAMERICA.COM

TO BE PRINTED IN THE BODY OF THE OFFICIAL STATEMENT OR AS AN EXHIBIT
USE THE FOLLOWING LANGUAGE WHEN INSURING THE ENTIRE ISSUE:

NOTE: The language under the subheading “Bond Insurance Policy” should be modified when
insuring Capital Appreciation Bonds, Partial Maturities
(less than the entire issue), Certificates and/or Notes.

BOND INSURANCE
BOND INSURANCE POLICY

Concurrently with the issuance of the Bonds, Build America Mutual Assurance Company (“BAM”) will issue its
Municipal Bond Insurance Policy for the Bonds (the “Policy”). The Policy guarantees the scheduled payment of
principal of and interest on the Bonds when due as set forth in the form of the Policy included as an exhibit to this
Official Statement.

The Policy is not covered by any insurance security or guaranty fund established under New York, California,
Connecticut or Florida insurance law.

BUILD AMERICA MUTUAL ASSURANCE COMPANY

BAM is a New York domiciled mutual insurance corporation. BAM provides credit enhancement products solely to
issuers in the U.S. public finance markets. BAM will only insure obligations of states, political subdivisions, integral
parts of states or political subdivisions or entities otherwise eligible for the exclusion of income under section 115
of the U.S. Internal Revenue Code of 1986, as amended. No member of BAM is liable for the obligations of BAM.

The address of the principal executive offices of BAM is: 200 Liberty Street, 27t Floor, New York, New York 10281,
its telephone number is: 212-235-2500, and its website is located at: www.buildamerica.com.

BAM is licensed and subject to regulation as a financial guaranty insurance corporation under the laws of the State
of New York and in particular Articles 41 and 69 of the New York Insurance Law.

BAM'’s financial strength is rated “AA/Stable” by Standard and Poor’s Ratings Services, a Standard & Poor’s
Financial Services LLC business (“S&P”). An explanation of the significance of the rating and current reports may be
obtained from S&P at www.standardandpoors.com. The rating of BAM should be evaluated independently. The
rating reflects the S&P’s current assessment of the creditworthiness of BAM and its ability to pay claims on its
policies of insurance. The above rating is not a recommendation to buy, sell or hold the Bonds, and such rating is
subject to revision or withdrawal at any time by S&P, including withdrawal initiated at the request of BAM in its
sole discretion. Any downward revision or withdrawal of the above rating may have an adverse effect on the
market price of the Bonds. BAM only guarantees scheduled principal and scheduled interest payments payable by
the issuer of the Bonds on the date(s) when such amounts were initially scheduled to become due and payable
(subject to and in accordance with the terms of the Policy), and BAM does not guarantee the market price or
liquidity of the Bonds, nor does it guarantee that the rating on the Bonds will not be revised or withdrawn.

Capitalization of BAM

BAM'’s total admitted assets, total liabilities, and total capital and surplus, as of March 31, 2016 and as prepared in
accordance with statutory accounting practices prescribed or permitted by the New York State Department of
Financial Services were $475.0 million, $41.6 million and $433.4 million, respectively.



BAM is party to a first loss reinsurance treaty that provides first loss protection up to a maximum of 15% of the par
amount outstanding for each policy issued by BAM, subject to certain limitations and restrictions.

BAM’s most recent Statutory Annual Statement, which has been filed with the New York State Insurance
Department and posted on BAM’s website at www.buildamerica.com, is incorporated herein by reference and may
be obtained, without charge, upon request to BAM at its address provided above (Attention: Finance Department).
Future financial statements will similarly be made available when published.

BAM makes no representation regarding the Bonds or the advisability of investing in the Bonds. In addition, BAM
has not independently verified, makes no representation regarding, and does not accept any responsibility for the
accuracy or completeness of this Official Statement or any information or disclosure contained herein, or omitted
herefrom, other than with respect to the accuracy of the information regarding BAM, supplied by BAM and
presented under the heading “BOND INSURANCE".

Additional Information Available from BAM

Credit Insights Videos. For certain BAM-insured issues, BAM produces and posts a brief Credit Insights video that
provides a discussion of the obligor and some of the key factors BAM’s analysts and credit committee considered
when approving the credit for insurance. The Credit Insights videos are easily accessible on BAM's website at
buildamerica.com/creditinsights/. (The preceding website address is provided for convenience of reference only.
Information available at such address is not incorporated herein by reference.)

Credit Profiles. Prior to the pricing of bonds that BAM has been selected to insure, BAM may prepare a pre-sale
Credit Profile for those bonds. These pre-sale Credit Profiles provide information about the sector designation (e.g.
general obligation, sales tax); a preliminary summary of financial information and key ratios; and demographic and
economic data relevant to the obligor, if available. Subsequent to closing, for any offering that includes bonds
insured by BAM, any pre-sale Credit Profile will be updated and superseded by a final Credit Profile to include
information about the gross par insured by CUSIP, maturity and coupon. BAM pre-sale and final Credit Profiles are
easily accessible on BAM's website at buildamerica.com/obligor/. BAM will produce a Credit Profile for all bonds
insured by BAM, whether or not a pre-sale Credit Profile has been prepared for such bonds. (The preceding
website address is provided for convenience of reference only. Information available at such address is not
incorporated herein by reference.)

Disclaimers. The Credit Profiles and the Credit Insights videos and the information contained therein are not
recommendations to purchase, hold or sell securities or to make any investment decisions. Credit-related and
other analyses and statements in the Credit Profiles and the Credit Insights videos are statements of opinion as of
the date expressed, and BAM assumes no responsibility to update the content of such material. The Credit Profiles
and Credit Insight videos are prepared by BAM; they have not been reviewed or approved by the issuer of or the
underwriter for the Bonds, and the issuer and underwriter assume no responsibility for their content.

BAM receives compensation (an insurance premium) for the insurance that it is providing with respect to the
Bonds. Neither BAM nor any affiliate of BAM has purchased, or committed to purchase, any of the Bonds, whether
at the initial offering or otherwise.



The Bond Insurance language for the Official Statement under the subheading “Bond Insurance
Policy” should be replaced with the following language when insuring:

1. CAPITAL APPRECIATION BONDS:

Concurrently with the issuance of the Bonds, Build America Mutual Assurance Company
(“BAM™} will issue its Municipal Bond Insurance Policy for the Bonds (the “Policy”). The
Policy guarantees the scheduled payment of principal of (or, in the case of Capital
Appreciation Bonds, the accreted value) and interest on the Bonds when due as set forth in
the form of the Policy included as an exhibit to this Official Statement.

2. PARTIAL MATURITIES (LESS THAN THE ENTIRE ISSUE):

Concurrently with the issuance of the Bonds, Build America Mutual Assurance Company
(“BAM”) will issue its Municipal Bond Insurance Policy (the “Policy”) for the Bonds
maturing on of the years through inclusive, with CUSIP
#'s___ (collectively, the “Insured Bonds”). The Policy guarantees the scheduled payment of
principal of and interest on the Insured Bonds when due as set forth in the form of the
Policy included as an exhibit to this Official Statement.

3. CERTIFICATES OR NOTES:

Change all references from the Bonds to Certificates or Notes wherever necessary, but DO
NOT change the reference to the policy from Municipal Bond Insurance Policy.

TO BE PRINTED ON THE INSIDE COVER OF OFFICIAL STATEMENT
AS PART OF THE DISCLAIMER STATEMENT:

Build America Mutual Assurance Company (“BAM”) makes no representation regarding the Bonds or the
advisability of investing in the Bonds. In addition, BAM has not independently verified, makes no
representation regarding, and does not accept any responsibility for the accuracy or completeness of this
Official Statement or any information or disclosure contained herein, or omitted herefrom, other than
with respect to the accuracy of the information regarding BAM, supplied by BAM and presented under
the heading “Bond Insurance” and “Exhibit __ - Specimen Municipal Bond Insurance Policy”.



EXHIBIT 3

Specimen Municipal Bond Insurance Policy



MUNICIPAL BOND
INSURANCE POLICY

ISSUER: [NAME OF ISSUER] Policy No:

MEMBER: [NAME OF MEMBER]

BONDS: $ in aggregate principal Effective Date:
amount of [NAME OF TRANSACTION]
[and maturing on]

Risk Premlum 3
Member Surplus Contrlbutlon $’5
Total Insurance Payment:

BUILD AMERICA MUTUAL ASSURANCE COMPANY (“BAM™);for con51der§tlon rec xved hereby UNCONDITIONALLY AND
IRREVOCABLY agrees to pay to the trustee (the “Trustee”) or paying agent (th' dying Agent”) for the Bonds named above (as set forth in the
documentation providing for the issuance and sccuring of the Bonds), for the beneﬁt of the Gwners or, at the election of BAM, directly to each
Owner, subject only to the terms of this Policy (which includes each endorsement he?rcto), that portion of the principal of and interest on the Bonds
that shall become Due for Payment but shall be unpaid by reason of Nonpayment by the T

On the later of the day on which such principal and intérest becom}Due for Payment or the first Business Day following the Business Day
on which BAM shall have received Notice of Nonpayment, BAI\/f""wﬂl disburse: (b ithout duplication in the case of duplicate claims for the same
Nonpayment) to or for the benefit of each Owner of the’ ‘Bonds, the face amount: f principal of and interest on the Bonds that is then Due for
Payment but is then unpaid by reason of Nonpayment by the Issuer, but only upon receipt by BAM, in a form reasonably satisfactory to it, of (a)
evidence of the Owner’s right to receive payment of sucE_ principal or mterest then Due for Payment and (b) evidence, including any appropriate
instruments of assignment, that all of the Owner’s, nghts w1ﬂuespect to paymcnt of such principal or interest that is Due for Payment shall thereupon
vest in BAM. A Notice of Nonpayment will be desmed received .on a giveh Business Day if it is received prior to 1:00 p.m. (New York time) on such
Business Day; otherwise, it will be deemed’received on the next Busihess Day. If any Notice of Nonpayment received by BAM is incomplete, it
shall be deemed not to have been recctved by BAM:for purposes of the preceding sentence, and BAM shall promptly so advise the Trustee, Paying
Agent or Owner, as appropriate, any.of whbm may submit 2 an amended Notice of Nonpayment. Upon disbursement under this Policy in respect of a
Bond and to the extent of such payment, BAM;shall becomg ‘the owner of such Bond, any appurtenant coupon to such Bond and right to rece1pt of
payment of principal of or interest-on such Botid, and shall be fully subrogated to the rights of the Owner, including the Owner’s right to receive
payments under such Bond., Payment by BAM elfher}d the Trustce or Paying Agent for the benefit of the Owners, or directly to the Owners, on

account of any Nonpayment “shall dlscharge the obhgatlon of BAM under this Policy with respect to said Nonpayment.
7

Except to the exten ~expressly modified by an endorsement hereto, the following terms shall have the meanings specified for all purposes of
this Policy. “Busingss Day” means any day other than (a) a Saturday or Sunday or (b) a day on which bankmg institutions in the State of New York
or the Insurer’s Fischl Agent (as deﬁned herein) are authorized or required by law or executive order to remain closed. “Due for Payment” means (a)
when rcfcmng to the principal of a Bond payable on the stated maturity date thereof or the date on which the same shall have been duly called for
mandatory smkmg fund redemption and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by
mandatory smkmg fund rede;npnon), acceleration or other advancement of maturity (unless BAM shall clect, in its sole discretion, to pay such
principal due upon such acceleration together with any accrued interest to the date of acceleration) and (b) when referring to interest on a Bond,
payable on the stated date for payment of interest. “Nonpayment™ means, in respect of a Bond, the failure of the Issuer to have provided sufficient
funds to the Trustee ory:if ‘there is no Trustee, to the Paying Agent for payment in full of all principal and interest that is Due for Payment on such
Bond. “Nonpayment” shall also include, in respect of a Bond, any payment made to an Owner by or on behalf of the Issuer of principal or interest
that is Due for Payment, which payment has been recovered from such Owner pursuant to the United States Bankruptcy Code in accordance with a
final, nonappealable order of a court having competent jurisdiction. “Notice” means delivery to BAM of a notice of claim and certificate, by certificd
mail, email or telecopy as set forth on the attached Schedule or other acceptable electronic delivery, in a form satisfactory to BAM, from and signed
by an Owner, the Trustee or the Paying Agent, which notice shall specify (a) the person or entity making the claim, (b) the Policy Number, (c) the
claimed amount, (d) payment instructions and () the date such claimed amount becomes or became Due for Payment. “Owner” means, in respect of
a Bond, the person or entity who, at the time of Nonpayment, is entitled under the terms of such Bond to payment thereof, except that “Owner” shall
not include the Issuer, the Member or any other person or entity whose direct or indirect obligation constitutes the underlying security for the Bonds.



BAM may appoint a fiscal agent (the “Insurer’s Fiscal Agent”) for purposes of this Policy by giving written notice to the Trustee, the
Paying Agent, the Member and the Issuer specifying the name and notice address of the Insurer’s Fiscal Agent. From and after the date of receipt of
such notice by the Trustee, the Paying Agent, the Member or the Issuer (a) copies of all notices required to be delivered to BAM pursuant to this
Policy shall be simultaneously delivered to the Insurer’s Fiscal Agent and to BAM and shall not be deemed received until received by both and (b) all
payments required to be made by BAM under this Policy may be made directly by BAM or by the Insurer’s Fiscal Agent on behaif of BAM. The
Insurer’s Fiscal Agent is the agent of BAM only, and the Insurer’s Fiscal Agent shall in no event be liable to the Trustee, Paying Agent or any Owner
for any act of the Insurer’s Fiscal Agent or any failure of BAM to deposit or cause to be deposited sufficient funds to make payments due under this
Policy.

To the fullest extent permitted by applicable law, BAM agrees not to assert, and hereby waives, only for the benefit of each Owner, all
rights (whether by counterclaim, setoff or otherwise) and defenses (including, without limitation, the defense of fraud), yhether acquired by
subrogation, assignment or otherwise, to the extent that such rights and defenses may be available to BAM to avoid payment ofii its obligations under
this Policy in accordance with the express provisions of this Policy. This Policy may not be canceled or revoked. Y

This Policy sets forth in full the undertaking of BAM and shall not be modified, altered or affected by any other agreement or instrument,
including any modification or amendment thereto. Except to the extent expressly modified by an endorsement hereto, anx premium paid in respect of
this Policy is nonrefundable for any reason whatsoever, including payment, or provision being made for payment, of thie Bonds prior to maturity.
THIS POLICY IS NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND. SPECIFIED IN: SARTICLE 76 OF THE
NEW YORK INSURANCE LAW. THIS POLICY IS ISSUED WITHOUT CONTINGENT MUTUAL LIABILITY FOR ASSES§MENT.
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In witness whereof, BUILD AMERICA MUTUAL ASSURANCE COMPANY has caused:

Poligy t6 be executed on its behalf by its
Authorized Officer.

BUILD AMERICA MUTUAL ASSURANCE COMPANY




Email:
claims@buildamcrica.com
Address:
1 World Financial Center, 27th floor
200 Liberty Street
New York, New York 10281
Telecopy:
212-962-1524 (attention: Claims)

Notices (Unless Otherwise Specified by BAM)




EXHIBIT 4

STATEMENT OF INSURANCE
(Language for the Bond Form)
This form is not to be included in the Official Statement.

The Bonds shall bear a Statement of Insurance in the following form.

The following language should be used when insuring

1.

THE ENTIRE ISSUE:

Build America Mutual Assurance Company (“BAM”), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due
of principal of and interest on this Bond to {insert name of paying agent or trustee},
{city or county}, {state}, or its successor, [as paying agent for the Bonds (the “Paying
Agent”)] [as trustee for the Bonds (the “Trustee”)]. Said Policy is on file and available for
inspection at the principal office of the [Paying Agent| [Trustee] and a copy thereof may be
obtained from BAM or the [Paying Agent][Trustee]. All payments required to be made
under the Policy shall be made in accordance with the provisions thereof. By its purchase
of these Bonds, the owner acknowledges and consents to the subrogation and all other
rights of BAM as more fully set forth in the Policy.

CAPITAL APPRECIATION BONDS:

Build America Mutual Assurance Company (“BAM"), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) in respect of the scheduled payments due of
principal of (or, in the case of Capital Appreciation Bonds, the accreted value) and interest
on this Bond to {insert name of paying agent or trustee}, {city or county}, {state}, or its
successor, as [paying agent for the Bonds (the “Paying Agent”)] as trustee for the Bonds
(the “Trustee”). Said Policy is on file and available for inspection at the principal office of
the [Paying Agent][Trustee] and a copy thereof may be obtained from BAM or the [Paying
Agent][Trustee]. All payments required to be made under the Policy shall be made in
accordance with the provisions thereof. By its purchase of these Bonds, the owner
acknowledges and consents to the subrogation and all other rights of BAM as more fully set
forth in the Policy.

PARTIAL MATURITIES (LESS THAN ENTIRE ISSUE}:

Build America Mutual Assurance Company (“BAM”), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due
of principal of and interest on the Bonds maturing on of the years

through inclusive (the “Insured Bonds”), to {insert name of paying agent or
trustee}, {city or county}, {state}, or its successor, [as paying agent for the Insured Bonds
(the “Paying Agent”)][as trustee for the Insured Bonds (the “Trustee”). Said Policy is on file
and available for inspection at the principal office of the [Paying Agent]|[Trustee] and a
copy thereof may be obtained from BAM or the [Paying Agent][Trustee]. All payments
required to be made under the Policy shall be made in accordance with the provisions
thereof. By its purchase of these Bonds, the owner acknowledges and consents to the
subrogation and all other rights of BAM as more fully set forth in the Policy.




CERTIFICATES OR NOTES:

Change all references from the Bonds to Certificates or Notes wherever necessary, but DO
NOT change the reference to the policy from Municipal Bond Insurance Policy.



EXHIBIT 5

PROCEDURES FOR PREMIUM PAYMENT
TO
BAM

This form is not to be included in the Official Statement.
BAM'’s issuance of its municipal bond insurance policy at bond closing is contingent upon payment and
receipt of the premium. NO POLICY MAY BE RELEASED UNTIL PAYMENT OF SUCH AMOUNT HAS BEEN
CONFIRMED. Set forth below are the procedures to be followed for confirming the amount of the

premium to be paid and for paying such amount:

Upon determination of the final debt service schedule, email or fax such
schedule to the appropriate BAM Underwriter

Alexis Platis
Phone No.  (212) 235-2524

Email. aplatis@buildamerica.com

Confirm with the individual in our underwriting department that you are in agreement with
respect to par and premium on the transaction prior to the closing date.

Payment Date: Date of Delivery of the Insured Bonds.
Method of Payment: Wire transfer of Federal Funds.

Wire Transfer Instructions:

Bank: First Republic Bank

ABA#: 321081669

Acct, Name: Build America Mutual Assurance Company
Account No.: 80001613703

Policy No.: [To Be Assigned] - (Include in OBI Field)

CONFIRMATION OF PREMIUM

BAM will accept as confirmation of the premium payment a wire transfer number and the name of the
sending bank, to be communicated to the Closing Coordinator on the closing date:

Miranda Ganzer (212) 235-2535
Patrice James (212) 235-2559
Claudette Littlejohn (212) 235-2572

Nolan Miller (212) 235-2511



EXHIBIT C

BAM LEGAL OPINION AND CERTIFICATE



[CLOSING DATE]

[ADDRESSEES (ISSUER, UNDERWRITER AND TRUSTEE)]

Re: Municipal Bond Insurance Policy No. [POLICY NO.] With Respect to

$ [Name of Issuer] (the “Issuer”)
Bonds, Series (the “Bonds”)

Ladies and Gentlemen:

I am Counsel of Build America Mutual Assurance Company, a New York mutual
insurance company (“BAM"). You have requested my opinion in such capacity as to
the matters set forth below in connection with the issuance by BAM of its above-
referenced policy (the “Policy”). In that regard, and for purposes of this opinion, I
have examined such corporate records, documents and proceedings as I have

deemed necessary and appropriate.

Based upon the foregoing, I am of the opinion that:

1.

In addition, please be advised that I have reviewed the description of the Policy
under the caption “BOND INSURANCE” in the official statement relating to the
above-referenced Bonds dated [DATE] (the “Official Statement”). There has not
come to my attention any information which would cause me to believe that the
description of the Policy referred to above, as of the date of the Official Statement or

BAM is a mutual insurance company duly organized and validly
existing under the laws of the State of New York and authorized
to transact financial guaranty insurance business therein.

The Policy has been duly authorized, executed and delivered by
BAM.

The Policy constitutes the valid and binding obligation of BAM,
enforceable in accordance with its terms, subject, as to the
enforcement of remedies, to bankruptcy, insolvency,
reorganization, rehabilitation, moratorium and other similar
laws affecting the enforceability of creditors' rights generally
applicable in the event of the bankruptcy or insolvency of BAM
and to the application of general principles of equity.

The issuance of the Policy qualifies [the Issuer] as a member of
BAM until [the Bonds] are no longer outstanding. As a member
of BAM, [the Issuer] is entitled to certain rights and privileges as
provided in BAM's charter and by-laws and as may otherwise be
provided under New York law. The Policy is non-assessable and
creates no contingent mutual liability.



as of the date of this opinion, contains any untrue statement of a material fact or
omits to state a material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading. Please be
advised that I express no opinion with respect to any information contained in, or
omitted from, “the Official Statement”.

[ am a member of the Bar of the State of New York, and do not express any opinion
as to any law other than the laws of the State of New York.

This letter and the legal opinions herein are intended for the information solely of
the addresses hereof and solely for the purposes of the transactions described in the
Official Statement and are not to be relied upon by any other person or entity
(including, without limitation, any person or entity that acquires bonds from an
addressee of this letter.) I do not undertake to advise you of matters that may come
to my attention subsequent to the date hereof that may affect the conclusions
expressed herein.

Very truly yours,



DISCLOSURE, NO DEFAULT AND TAX CERTIFICATE OF
BUILD AMERICA MUTUAL ASSURANCE COMPANY

The undersigned hereby certifies on behalf of BUILD AMERICA MUTUAL ASSURANCE
COMPANY (“BAM”), in connection with the issuance by BAM of its Policy No. [POLICY NO.]
(the “Policy”) in respect of the [SAMOUNT] [NAME OF TRANSACTION] (the “Bonds”) that:

(i) The information set forth under the caption “BOND INSURANCE-BUILD AMERICA
MUTUAL ASSURANCE COMPANY” in the official statement dated [DATE], relating to the
Bonds (the “Official Statement”) is true and correct;

(i)  BAM s not currently in default nor has BAM ever been in default under any policy or
obligation guaranteeing the payment of principal of or interest on an obligation;

(iii) The Policy is an unconditional and recourse obligation of BAM (enforceable by or on
behalf of the holders of the Bonds) to pay the scheduled principal of and interest on the
Bonds when due in the event of Nonpayment by the Issuer (as set forth in the Policy);

(iv)  The insurance payment (inclusive of the sum of the Risk Premium and the Member
Surplus Contribution) (the “Insurance Payment”) is solely a charge for the transfer of
credit risk and was determined in arm's length negotiations and is required to be paid to
BAM as a condition to the issuance of the Policy;

(v) BAM will, for federal income tax purposes, treat the Insurance Payment as solely in
consideration for the insurance risk it assumes in the Policy and not as consideration for an
investment in BAM or its assets;

(vi)  No portion of such Insurance Payment represents an indirect payment of costs of
issuance, including rating agency fees, other than fees paid by BAM to maintain its rating,
which, together with all other overhead expenses of BAM, are taken into account in the
formulation of its rate structure, or for the provision of additional services by BAM, or
represents a direct or indirect payment for any goods or services provided to the Issuer
(including the right to receive a dividend), or the direct or indirect payment for a cost, risk
or other element that is not customarily borne by insurers of tax-exempt bonds (in
transactions in which the guarantor has no involvement other than as a guarantor);

(vii) BAM is not providing any services in connection with the Bonds other than
providing the Policy, and except for the Insurance Payment, BAM will not use any portion
of the Bond proceeds;

(viii) Except for payments under the Policy in the case of Nonpayment by the Issuer, there
is no obligation to pay any amount of principal or interest on the Bonds by BAM;

(ix) (a) BAM has not paid any dividends to date, (b) BAM’s Board of Directors has
resolved that BAM’s priorities for surplus, as it accumulates, will be to preserve capital
strength and claims paying resources for the benefit of its members and secondarily to
return value by reducing premiums charged for its insurance, and (c) BAM has no current
expectation that any dividends will be paid;



(x) BAM does not expect that a claim or any other payment will be made on or with
respect to the Policy or by BAM to the Issuer; and

(xi) Neither the Issuer nor any other Obligor is entitled to a refund of the Insurance
Payment for the Policy in the event a Bond is retired before the final maturity date.

BAM makes no representation as to the nature of the interest to be paid on the Bonds or
the treatment of the Policy under Section 1.148-4(f) of the Income Tax Regulations.

BUILD AMERICA MUTUAL
ASSURANCE COMPANY

Authorized Officer
Dated: [CLOSING DATE]



Primary Market Disclosure Certificate
[Bond Description] (the “Insured Bonds”)

For the benefit of (the “Issuer”), and acknowledging that the
Issuer will be relying on the contents hereof in addressing certain tax and disclosure items
and for other matters, Build America Mutual Assurance Company (“Build America”) makes
the following representations and warranties as of the date hereof:

1. Neither Build America nor any affiliate of Build America has purchased, or has
committed to purchase, any of the Insured Bonds, whether at the initial offering or
otherwise;

2. Neither Build America nor any affiliate of Build America has entered into any
agreement or understanding regarding the purchase or sale of the Insured Bonds, except
for the insurance policies that Build America has provided regarding payments due under
the Insured Bonds and the documentation associated with said insurance policies.

For the purposes of this certificate, “affiliate of Build America” means a person or entity
that directly, or indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, Build America.

[dated as of the closing date]

Build America Mutual Assurance Company

By

Authorized Officer



EXHIBIT B — CERTIFICATE OF DETERMINATIONS

PROVISIONS RELATING TO MUNICIPAL BOND DEBT SERVICE RESERVE INSURANCE
POLICY

Municipal Bond Debt Service Reserve Insurance Commitment




MUNICIPAL BOND DEBT SERVICE RESERVE
INSURANCE COMMITMENT

Issuer: City of Charles Town, West Virginia Effective Date: July 25, 2016

City of Charles Town, West Virginia
Member: o

Expiration Date: September 22, 2016

Bonds: Combined Waterworks and Sewerage

System Revenue Bonds, Series 2016B

insured by BAM in aggregate principal

amount not to exceed 3,895,000
Premium: 3.25% of Policy Limit

Policy Limit: An amount not to exceed the debt service reserve requirement for the Bonds
insured by BAM as set forth in the Security Documents (the “Reserve Account
Requirement”). The Policy Limit shall automatically and irrevocably be reduced
from time to time by the amount of each reduction in the Reserve Account
Requirement in accordance with the Security Documents

BUILD AMERICA MUTUAL ASSURANCE COMPANY (“BAM”), a New York mutual
insurance corporation, hereby commits to issue its Municipal Bond Debt Service Reserve
Insurance Policy (the “Reserve Policy”), in the form attached hereto as Exhibit A, relating to
the above-described debt obligations (the “Bonds”), subject to the terms and conditions
contained herein or added hereto. All terms used herein and not otherwise defined shall have
the meanings ascribed to them in the Bond Insurance Commitment referred to in Paragraph 1

below or, if not defined therein, in the Debt Service Reserve Agreement referred to in Paragraph
3(a) below.

To keep this Commitment in effect after the Expiration Date set forth above, a written request
for renewal must be submitted to BAM prior to such Expiration Date. BAM reserves the right
to deny or grant a renewal in it sole discretion. To keep the Commitment in effect to the
Expiration Date set forth above, BAM must receive a duplicate of this Commitment executed
by an authorized officer of the Issuer within ten days of the date of this Commitment.



THE RESERVE POLICY SHALL BE ISSUED UPON SATISFACTION OR THE WAIVER
BY BAM OF THE FOLLOWING CONDITIONS, AND THE ISSUER AGREES AS
FOLLOWS:

Conditions to Municipal Bond Policy Satisfied. All conditions required under the Municipal
Bond Insurance Commitment, dated July 25, 2016 issued by BAM with respect to the Bonds
(the “Bond Insurance Commitment”) for the issuance of the municipal bond insurance policy to
be issued thereunder shall have been satisfied and the Bonds are simultaneously insured by
BAM. All conditions set forth in this Commitment shall be in addition to the requirements set
forth in Bond Insurance Commitment.

The Transaction Documents shall contain the document provisions set forth in Exhibit B
hereto.

Agreement and Related Opinions. BAM shall be provided with the following:

(a) A copy of the Debt Service Reserve Agreement, substantially in the form of
Exhibit C, duly executed by the Issuer, subject only to such changes as shall be agreed to by
BAM, as evidenced by BAM’s execution thereof (For your information, the form of legal
opinion to be delivered by BAM at closing is attached hereto as Exhibit D).

(b) An opinion(s) of bond counsel or other counsel acceptable to BAM, addressed
and in form and substance satisfactory to BAM, as to (i) the due authorization, validity and
enforceability of the Debt Service Reserve Agreement, and (ii) if applicable, the Reserve Policy
constitutes an instrument eligible for deposit to the credit of the debt service reserve fund or
account (the “Reserve Fund”) under the Security Documents, and as to such other matters as
BAM shall reasonably request.

©) Evidence of wire transfer of immediately available funds in an amount equal to
the Premium stated above, unless alternative arrangements for the payment of such amount
acceptable to BAM have been made prior to the delivery date of the Reserve Policy. Please see
“Procedures for Premium Payment” attached hereto.

Security for Repayment of Draws under the Reserve Policy, and Policy Costs. The Security
Documents shall secure repayment of draws under the Reserve Policy and all Policy Costs
consistent with the terms of the Debt Service Reserve Agreement.

Payments Due under the Policy. All amounts on deposit under the Security Documents
available to pay debt service on the Bonds (exclusive of the Reserve Policy) shall be used to pay
such debt service before any drawing may be made on the Reserve Policy or any other credit

facility. Draws on the Reserve Policy may be used only to pay principal of and/or interest on
the Bonds.

Ascertainment of Amounts to be Drawn. The Security Documents shall require the Trustee or
Paying Agent to determine the necessity for a claim upon the Reserve Policy and to provide
notice to BAM in accordance with the terms of the Reserve Policy.



Final Documents. Copies of all transaction documents and opinions required by this
Commitment prepared subsequent to the date of this Commitment (black-lined to reflect all
revisions from previously reviewed drafts) shall be furnished to BAM for review and approval
at the same time and in the same manner as other transaction documents are required to be
provided under (and as defined in) the Bond Insurance Commitment.

Expiration of the Reserve Policy. The Reserve Policy shall expire on the earlier of the date the
Bonds are no longer outstanding and the final maturity date of the Bonds.

Closing Transcript. The closing transcript required to be provided to BAM pursuant to the

Bond Insurance Commitment shall include all transaction documents and opinions required by
this Commitment.

BUILD AMERICA MUTUAL ASSURANCE COMPANY

Authorized Officer

July 25, 2016
Date

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK



AGREED AND ACCEPTED

The undersighed, an authorized officer of the Issuer; agrees and accepts the conditions set
forth above and further agrees that (i) if the debt service reserve fund requirement for the Bonds
is met by a credit instrument, such credit instrument shall be a Reserve Policy provided by
BAM in accordance with the terms of this Commitment; (ii) the Issuer has made an independent
investigation and decision as to whether to satisfy its reserve fund requirement with the Reserve
Policy or whether the Reserve Policy is appropriate or proper for it based upon its judgment and
upon advice from such legal and financial advisers as it has deemed necessary; (iii) BAM has
not made, and therefore the Issuer is not relying on, any recommendation from BAM that the
Issuer satisfy its reserve fund requirement with or obtain the Reserve Policy, it being understood
and agreed that any communications from BAM (whether written or oral) referring fo,
containing information about or negotiating the terms and conditions of the Reserve Policy, and
any related insurance document or the documentation governing the Bonds, do not constitute a
recomnierdation to insure the Bonds or obtain the Reserve Policy; (iv) the Tssuer acknowledges
that BAM has not made any representation, warranty or undertaking, and has not given any
assurance or guaranty, in each case, expressed or implied, as to its future financial strength or
the rating of BAM’s financial strength by the rating agency; (v) the Issuer acknowledges that a
credit or claims-paying rating of BAM assigned by a Rating Agency reflects only the views of,
and an explanation of the significance of any such rating may be obtained only from, the
assigning Rating Agency, any such rating may change or be suspended, placed under review or
withdrawn by such Rating Agency if eircumstances so warrant, and BAM compensates a Rating
Agency to maintain a credit or claims-paying ability rating thereon, but such payment is not in
exchange for any specific rating or for a rating within any particular range; and (vi) the Issuer
also acknowledges that BAM may in ifs sole and absolute discretion at any time request that a
Rating Agency withdraw any rating maintained in respect of BAM. Notwithstanding anything
to the contrary set forth herein, the provisions set forth under subparagraphs (ii) through (vi)
above shall survive the expiration or termination of this Commitment,

F CHARLES TOWN, WEST VIRGINIA




PROCEDURES FOR PREMIUM PAYMENT
TO
BUILD AMERICA MUTUAL ASSURANCE COMPANY
(“BAM”)

BAM’s issuance of its municipal bond debt service reserve insurance policy at bond closing is
contingent upon payment and receipt of the Initial Premium. NO POLICY MAY BE
RELEASED UNTIL PAYMENT OF SUCH AMOUNT HAS BEEN CONFIRMED BY BAM.
Set forth below are the procedures to be followed for confirming the amount of the premium to
be paid and for paying such amount:

Confirmation of Upon determination of the final debt service reserve fund
Amount to be Paid: requirement, fax or email such schedule to BAM
Attention: Alexis Platis
Email: aplatis@buildamerica.com
Phone No.: (212) 235-2524
Fax No.: 212-962-1524

Confirm with BAM’s credit analyst that you are in agreement with respect to Reserve
Fund Policy Limit and Initial Premium on the transaction prior to the closing date.

Payment Date: Date of Delivery of the Bonds.

Method of Payment: ~ Wire transfer of Federal Funds.

Wire Transfer Instructions:

Bank: First Republic Bank

ABA#: 321081669

Acct. Name: Build America Mutual Assurance Company
Account No.: 80001613703

Policy No.: POLICY# (Include in OBI Field)

CONFIRMATION OF PREMIUM WIRE NUMBER AT CLOSING

BAM will accept as confirmation of the premium payment a wire transfer number and the name
of the sending bank, to be communicated on the closing date to Patrice James, Closing
Coordinator, 212-235-2559, email: pjames@buildamerica.com.



EXHIBIT A

Specimen Municipal Bond Debt Service Reserve Insurance Policy



MUNICIPAL BOND DEBT
SERVICE RESERVE
INSURANCE POLICY

ISSUER: ISSUER_NAME, STATE NAME Policy No: @@POLICY_NO@@
MEMBER: MEMBER COMPANY,
STATE NAME :

Effective Date @@CLOSING DATE@@
BONDS: § in aggregate
principal amount of RN Risk Premium: §
ISSUE_NAME, SERIES Member Surplus Qonmbutlon $

Totaflnsurance Payment: $
x%kj o

Maximum Policy Limit:
$@@DSRF POLICY LIMIT@@

BUILD AMERICA MUTUAL ASSURANCE CdMPANY (“BAM”), for consideration
received, hereby UNCONDITIONALLY-AND IRREVOCABLY agrees to pay to the trustee
(the “Trustee”) or paying agent (the” “Paymg Agent ) for the Bonds named above under the
Security Documents, subject only tg the terms of this’ Policy (which includes each endorsement
hereto), that portion of the principal of and 1nterest on the Bonds that shall become Due for
Payment but shall be unpald by-reason* of Nonpayment by the Issuer.

BAM will make payment as prov1ded in '[hlS Pohcy to the Trustee or Paying Agent on the later of
(i) the Business Day on which such prmmpal and interest becomes Due for Payment and (ii) the
first Business Day. followmg the Busmess Day on which BAM shall have received a completed
Notice of Nonpayment in a form’ reasonably satisfactory to it. A Notice of Nonpayment will
be deemed received on'a given Business Day if it is received prior to 1:00 p.m. (New York time)
on such Business Day, otherwise, it will be deemed received on the next Business Day. If any
Notice jof Nonpayment received by BAM is incomplete, it shall be deemed not to have been
received by BAM for purposes of this paragraph, and BAM shall promptly so advise the Trustee
or Paying Agent who may submit an amended Notice of Nonpayment.

Payment by BAM to the Trustee or Paying Agent for the benefit of the Owners shall, to the
extent thereof, discharge the obligation of BAM under this Policy. Upon disbursement under this
Policy in respect of a Bond and to the extent of such payment, (a) BAM shall become the owner
of such Bond, any appurtenant coupon to such Bond and right to receipt of payment of principal
of or interest on such Bond and shall be fully subrogated to the rights of the Owner, including the
Owner’s right to receive payments under such Bond and (b) BAM shall become entitled to
reimbursement of the amount so paid (together with interest and expenses) pursuant to the
Security Documents and Debt Service Reserve Agreement.



The amount available under this Policy for payment shall not exceed the Policy Limit. The
amount available at any particular time to be paid to the Trustee or Paying Agent under the terms
of this Policy shall automatically be reduced by and to the extent of any payment under this
Policy. However, after such payment, the amount available under this Policy shall be reinstated
in full or in part, but only up to the Policy Limit, to the extent of the reimbursement of such
payment (after taking into account the payment of interest and expenses) to BAM by or on behalf
of the Issuer. Within three (3) Business Days of such reimbursement, BAM shall provide the
Trustee or the Paying Agent with Notice of Reinstatement, in the form of Exhibit A attached
hereto, and such reinstatement shall be effective as of the date BAM gives such notig\e.

Payment under this Policy shall not be available with respect to (a) any Nonpayment that occurs
prior to the Effective Date or after the end of the Term of this Policy or (b) Bonds that are not
outstanding under the Security Documents. If the amount payable under this Policy is also
payable under another BAM issued policy insuring the Bonds, payment first shalk be made under
this Policy to the extent of the amount available under this Policy.up to the Pohcy Limit. In no
event shall BAM incur duplicate liability for the same amounts ow1ng,w1th respect to the Bonds
that are covered under this Policy and any other BAM 1ssued insurance pohcy -

Except to the extent expressly modified by an endorsement hei"eto the followmg terms shall
have the meanings specified for all purposes of this Pohcy “Busmess Day” means any day
other than (a) a Saturday or Sunday or (b) a day on which- banklng institutions in the State of
New York or the Insurer’s Fiscal Agent (as heremafter deﬁned) are authorized or required by
law or executive order to remain closed. [“Deb&Servnce Reserve Agreement” means the Debt
Service Reserve Agreement, if any, dated as of the" effectlve date hereof, in respect of this Policy,
as the same may be amended or supplemented from tlme to time.] “Due for Payment” means (a)
when referring to the principal of a Bond payable on ‘the stated maturity date thereof or the date
on which the same shall have been duly called for mandatory sinking fund redemption and does
not refer to any earlier date on which payment is 'due by reason of call for redemption (other than
by mandatory smkmg fund redemption), acceleration or other advancement of maturity (unless
BAM shall elect, in its sole. dlscretlon to pay such principal due upon such acceleration together
with any accrued interest to’ ‘the date of acceleration) and (b) when referring to interest on a
Bond, payable on-the stqted date- for’ payment of interest. “Nonpayment” means, in respect of a
Bond, the failure: of the/Issuer to have provided sufficient funds to the Trustee or, if there is no
Trustee, to. the Paylng Agent for payment in full of all principal and interest that is Due for
Payment on such Bond, “Nonpayment shall also include, in respect of a Bond, any payment
made to an Owner by or on behalf of the Issuer of principal or interest that is Due for Payment,
which payment has been recovered from such Owner pursuant to the United States Bankruptcy
Code in accordance with a final, nonappealable order of a court having competent jurisdiction.
“Notice” means delivery to BAM of a notice of claim and certificate, by certified mail, email or
telecopy as set forth on the attached Schedule or other acceptable electronic delivery, in a form
satisfactory to BAM, from and signed by the Trustee or the Paying Agent, which notice shall
specify (a) the person or entity making the claim, (b) the Policy Number, (c) the claimed amount,
(d) payment instructions and (e) the date such claimed amount becomes or became Due for
Payment. “Owner” means, in respect of a Bond, the person or entity who, at the time of
Nonpayment, is entitled under the terms of such Bond to payment thereof, except that “Owner”
shall not include the Issuer, the Member or any person or entity whose direct or indirect
obligation constitutes the underlying security for the Bonds. “Policy Limit” means the dollar



amount of the debt service reserve fund required to be maintained for the Bonds by the Security
Documents from time to time (the “Reserve Account Requirement™), or the portion of the
Reserve Account Requirement for the Bonds provided by this Policy as specified in the Security
Documents or Debt Service Reserve Agreement, if any, but in no event shall the Policy Limit
exceed the Maximum Policy Limit set forth above. The Policy Limit shall automatically and
irrevocably be reduced from time to time by the amount of or, if this Policy is only providing a
portion of the Reserve Account Requirement, in the same proportion as, each reduction in the
Reserve Account Requirement, as provided in the Security Documents or Debt Service Reserve
Agreement. “Security Documents” means any resolution, ordinance, trust agfeement, trust
indenture, loan agreement and/or lease agreement and any additional or supplemental document
executed in connection with the Bonds. “Term” means the period from and mcludlng the
Effective Date until the earlier of (i) the maturity date for the Bonds and (11) the date on which
the Bonds are no longer outstanding under the Security Documents. .

\\%
=,

BAM may appoint a fiscal agent (the “Insurer’s Fiscal Agent”) for purposes of thls Policy by
giving written notice to the Trustee and the Paying Agent spec1fymg the'name and notice address
of the Insurer’s Fiscal Agent. From and after the date of receipt of such notlce by the Trustee
and the Paying Agent, (a) copies of all notices required to be éehvered to BAM pursuant to this
Policy shall be simultaneously delivered to the Insurer’s F 1sc§11 Agept and to BAM and shall not
be deemed received until received by both and (b)-all payments reqtiired to be made by BAM
under this Policy may be made directly by BAM or. by the- Insurer’s Fiscal Agent on behalf of
BAM. The Insurer’s Fiscal Agent is the agent'of BAM- only, and the Insurer’s Fiscal Agent shall
in no event be liable to the Trustee, Paying Agent or any,Owner for any act of the Insurer’s
Fiscal Agent or any failure of BAM to depesit or cau)se to be deposited sufficient funds to make
payments due under this Policy. 4 -

H 4

7

To the fullest extent permitted by applicable law BAM agrees not to assert, and hereby waives,

only for the benefit of each Owner, aﬁ‘nghts (Whether by counterclaim, setoff or otherwise) and
defenses (including, w1thout limitation, the defense of fraud), whether acquired by subrogation,

assignment or otherwise, to. the extent that such rights and defenses may be available to BAM to
avoid payment of its obhgatlons under this Policy in accordance with the express provisions of
this Policy. This. Pohcy}may not“be canceled or revoked.

This Policy i is bemg\ ;ssued under and pursuant to and shall be construed under and governed by

the laws_ of the State of New York, without regard to conflict of law provisions.
/ f 4

This Pohcy sets fOrth in full the undertaking of BAM and shall not be modified, altered or
affected by any other agreement or instrument, including any modification or amendment
thereto. Except to the extent expressly modified by an endorsement hereto, any premium paid in
respect of this Policy is nonrefundable for any reason whatsoever, including payment, or
provision being made for payment, of the Bonds prior to maturity. THIS POLICY IS NOT
COVERED BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND SPECIFIED
IN ARTICLE 76 OF THE NEW YORK INSURANCE LAW. THIS POLICY IS ISSUED
WITHOUT CONTINGENT MUTUAL LIABILITY FOR ASSESSMENT.



In witness whereof, BUILD AMERICA MUTUAL ASSURANCE COMPANY has caused this
Policy to be executed on its behalf by its Authorized Officer.

BUILD AMERICA MUTUAL ASSURANCE
COMPANY

By:

Authorized Officer ~..
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Notices (Unless Otherwise Specified by BAM)

Email:

claims@buildamerica.com
Address:
200 Liberty Street, 27™ floor
New York, New York 10281
Telecopy:

212-962-1524 (attention: Claims)

Schedule




EXHIBIT A

NOTICE OF REINSTATEMENT

[DATE]

[TRUSTEE][PAYING AGENT] " N
[INSERT ADDRESS] N

Reference is made to the Municipal Bond Debt Service Reserve Insurance Policy, Policy No.

(the “Policy”), issued by Build America Mutual Assurance Company (“BAM”) The

terms which are capitalized herein and not otherwise defined shall have the meamngs specified
in the Policy. % )

i \‘\
BAM hereby delivers notice that it is in receipt of payment ﬁ‘om the [Issuer] or on its behalf,
pursuant to the Security Documents or Debt Service Reserve Agreement if any, and, as of the

date hereof, the Policy Limit is $ , subject to reduction as the Reserve Account
Requirement for the Bonds is reduced in accordance w1th the terms, set forth in the Security
Documents. : ; . 4
BUILD AMERICA MUTUAL ASSURANCE
o COMPANY
i/ z;;{
{ v
5 /
“ . /-‘By:
o Name
N ™ Title




EXHIBIT B

With respect to the Municipal Bond Debt Service Reserve Insurance Policy, notwithstanding
anything to the contrary set forth in the Authorizing Documents the Issuer and the Trustee agree
to comply with the following provisions:

(a) The Issuer shall repay any draws under the Municipal Bond Debt Service Reserve
Insurance Policy (the “Reserve Policy”) and pay all related reasonable expenses incurred
by BAM (the “Bond Insurer”). Interest shall accrue and be payable on such draws and
expenses from the date of payment by the Bond Insurer at the Late Payment Rate. “Late
Payment Rate” means the lesser of (A) the greater of (i) the per annum rate of interest,
publicly announced from time to time by JPMorgan Chase Bank at its principal office in
the City of New York, as its prime or base lending rate (“Prime Rate”) (any change in
such Prime Rate to be effective on the date such changes are announced by JPMorgan
Chase Bank) plus 3%, and (ii) the then applicable highest rate of interest on the Bonds,
and (B) the maximum rate permissible under applicable usury or similar laws limiting
interest rates. The Late Payment Rate shall be computed on the basis of the actual number
of days elapsed over a year of 360 days. In the event JPMorgan Chase Bank ceases to
announce its Prime Rate publicly, Prime Rate shall be the publicly announced prime or
base lending rate of such bank, banking association or trust company bank as the Bond
Insurer in its sole and absolute discretion shall specify.

Repayment of draws and payment of expenses and accrued interest thereon at the Late
Payment Rate (collectively, the “Policy Costs”) shall commence in the first month
following each draw, and each such monthly payment shall be in an amount at least equal
to 1/12 of the aggregate of Policy Costs related to such draw.

Amounts in respect of Policy Costs paid to the Bond Insurer shall be credited first to
interest due, then to the expenses due and then to principal due. As and to the extent that
payments are made to the Bond Insurer on account of principal due, the coverage under

the Reserve Policy will be increased by a like amount, subject to the terms of the Reserve
Policy.

All cash and investments in the Debt Service Reserve Fund established for the Bonds
shall be transferred to the Debt Service Fund for payment of the debt service on the
Bonds before any drawing may be made on the Reserve Policy or any other Reserve
Fund Credit Instrument in lieu of cash.

Payment of any Policy Cost shall be made prior to replenishment of any cash amounts.
Draws on all Reserve Fund Credit Instruments (including the Reserve Policy) on which
there is available coverage shall be made on a pro-rata basis (calculated by reference to
the coverage then available thereunder) after applying all available cash and investments
in the Debt Service Reserve Fund. Payment of Policy Costs and reimbursement of
amounts with respect to other Reserve Fund Credit Instruments shall be made on a pro-
rata basis prior to replenishment of any cash drawn from the Debt Service Reserve Fund.
For the avoidance of doubt, “available coverage” means the coverage then available for
disbursement pursuant to the terms of the applicable alternative credit instrument without
regard to the legal or financial ability or willingness of the provider of such instrument to



(b)

(c)

(d

(e)

®

honor a claim or draw thereon or the failure of such provider to honor any such claim or
draw.

Draws under the Reserve Policy may only be used to make payments on Bonds insured
by the Bond Insurer.

If the Issuer shall fail to pay any Policy Costs in accordance with the requirements of
paragraph (a) above, the Bond Insurer shall be entitled to exercise any and all legal and
equitable remedies available to it, including those provided under this Indenture other
than (i) acceleration of the maturity of the Bonds, or (ii) remedies which would adversely
affect owners of the Bonds.

This Indenture shall not be discharged until all Policy Costs owing to the Bond Insurer
shall have been paid in full. The Issuer’s oblgation to pay such amount shall expressly
survive payment in full of the Bonds.

The Trustee shall ascertain the necessity for a claim upon the Reserve Policy in
accordance with the provisions of paragraph (a) hereof and provide notice to the Bond
Insurer at least three business days prior to each date upon which interest or principal is
due on the Bonds.

The Reserve Policy shall expire on the earlier of the date the Bonds are no longer
outstanding and the final maturity date of the Bonds.



EXHIBIT C

DEBT SERVICE RESERVE AGREEMENT

DEBT SERVICE RESERVE AGREEMENT, dated (the

“Agreement”), by and between @@ISSUER NAME@@, @@STATE_NAME@@ (the
“Obligor”) and BUILD AMERICA MUTUAL ASSURANCE COMPANY (“BAM”).

In consideration of the issuance by BAM of its Municipal Bond Debt Service Reserve
Insurance Policy No. @@POLICY NO@@ (the “Reserve Policy”) with respect to the City of
Charles Town, West Virginia Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016B [Bonds] and any [parity bonds] (the “Bonds”) issued under the
[Indenture/Resolution/Ordinance] dated as of , between the [Obligor] [Issuer] and the
[Trustee] (the “Trustee”) (the “Authorizing Document™) [, which bonds are secured by the
[Lease/Loan] payments of the Obligor under the [Lease/Loan] Agreement dated as of
[the “[Lease/Loan] Agreement”] between the Issuer and the Obligor and the
other revenue and collateral described in the Authorizing Document,] and the payment to BAM
of the Initial Insurance Payment for the Reserve Policy, the Obligor , Issuer and BAM hereby
covenant and agree as follows:

I. The Obligor shall repay BAM any draws under the Reserve Policy and pay all
Administrative Expenses (as defined below) incurred by BAM. Interest shall accrue and
be payable on such draws and expenses from the date of payment by BAM at the Late
Payment Rate. “Late Payment Rate” means the lesser of (a) the greater of (i) the per
annum rate of interest, publicly announced from time to time by JPMorgan Chase Bank
at its principal office in the City of New York, as its prime or base lending rate (“Prime
Rate”) (any change in such Prime Rate to be effective on the date such change is
announced by JPMorgan Chase Bank) plus 3%, and (ii) the then applicable highest rate
of interest on the Insured Obligations and (b) the maximum rate permissible under
applicable usury or similar laws limiting interest rates. The Late Payment Rate shall be
computed on the basis of the actual number of days elapsed over a year of 360 days. In
the event JPMorgan Chase Bank ceases to announce its Prime Rate, the Prime Rate shall
be the prime or base-lending rate of such national bank as BAM shall designate.

2. Repayment of draws and payment of Administrative Expenses and the interest accrued
thereon at the Late Payment Rate (collectively, “Policy Costs”) shall commence in the
first month following each draw and each such monthly payment shall be in an amount at
least equal to 1/12th of the aggregated of Policy Costs related to such draw/; provided,
however, that all such payments shall be due prior to termination of the [Lease]
Agreement dated as of between the Issuer and Obligor]. Amounts in respect
of Policy Costs paid to BAM shall be credited first to interest due, then to the expenses
due and then to principal due. [For Ca. RDA add: The Obligor shall include the
repayment of Policy Costs in its Recognized Payment Obligation Schedule.]



. As and to the extent that payments are made to BAM on account of principal due, the
coverage under the Reserve Policy will be reinstated by a like amount, subject to the
terms of the Reserve Policy.

. All cash and investments in the debt service reserve fund or account securing the Insured
Obligations (the “Reserve Fund”) shall be transferred to the debt service fund for
payment of debt service on the Insured Obligations before any drawing may be made on
the Reserve Policy or on any alternative credit instrument. Payment of any Policy Costs
shall be made prior to replenishment of any such cash amounts. Draws on all alternative
credit instruments (including the Reserve Policy) on which there is available coverage
shall be made on a pro rata basis (calculated by reference to available coverage under
each such alternative credit instrument) after applying available cash and investments in
the Reserve Fund. Payment of Policy Costs and reimbursement of amounts with respect
to alternative credit instruments shall be made on a pro-rata basis prior to replenishment
of any cash drawn from the Reserve Fund. For the avoidance of doubt, “available
coverage” means the coverage then available for disbursement pursuant to the terms of
the applicable alternative credit instrument without regard to the legal or financial ability
or willingness of the provider of such instrument to honor a claim or draw thereon or the
failure of such provider to honor any such claim or draw.

. Draws on the Reserve Policy may only be used to make payments on the Insured
Obligations (and for the avoidance of doubt, not any other obligations of the [Issuer or]
Obligor, whether issued on parity with the Insured Obligations, or otherw1se)

. If the Obligor shall fail to pay any Policy Costs in accordance with the requirements of
the Authorizing Document and this Agreement, BAM shall be entitled to exercise any
and all legal and equitable remedies available to it, including those provided under the
Authorizing Document, other than (i) acceleration of the maturity of the Insured
Obligations or (ii)) remedies which would adversely affect owners of the Insured
Obligations.

. The Authorizing Document shall not be discharged until all Policy Costs owing to BAM
shall have been paid in full. The Obligor’s obligation to pay such amounts shall
expressly survive payment in full of the Insured Obligations.

. In order to secure the Obligor’s payment obligations with respect to the Policy Costs,
there is hereby granted and perfected in favor of BAM a security interest (subordinate
only to that of the owners of the Insured Obligations) in all revenues and collateral
pledged as security for the Insured Obligations /payment obligations of the Obligor under
the Lease/Loan Agreement].

. Policy Costs due and owing shall be included in debt service requirements for purposes
of calculation of the additional bonds test and the rate covenant in the Authorizing
Document [Lease/Loan Agreement].



10.

I1.

12.

13.

14.

15.

The Trustee shall ascertain the necessity for a claim upon the Reserve Policy in
accordance with the provisions of paragraph 4 hereof and shall provide notice to BAM in
accordance with the terms of the Reserve Policy at least five business days prior to each
date upon which interest or principal is due on the Insured Obligations. Where deposits
are required to be made by the Obligor with the Trustee to the debt service fund for the
Insured Obligations more often than semi-annually, the Trustee shall give notice to BAM
of any failure of the Obligor to make timely payment in full of such deposits within two
business days of the date due.

The Obligor agrees unconditionally that it will pay or reimburse BAM on demand any
and all reasonable charges, fees, costs, losses, liabilities and expenses that BAM may pay
or incur, including, but not limited to, fees and expenses of BAM’s agents, attorneys,
accountants, consultants, appraisers and auditors and reasonable costs of investigations,
in connection with the administration (including waivers and consents, if any),
enforcement, defense, exercise or preservation of any rights and remedies in respect of
this Agreement, the Authorizing Document and any other document executed in
connection with the Insured Obligations (“Administrative Expenses”). For purposes of
the foregoing, costs and expenses shall include a reasonable allocation of compensation
and overhead attributable to the time of employees of BAM spent in connection with the
actions described in the preceding sentence. The Obligor agrees that failure to pay any
Administrative Costs on a timely basis will result in the accrual of interest on the unpaid
amount at the Late Payment Rate, compounded semi-annually, from the date that
payment is first due to BAM until the date BAM is paid in full.

The obligation of the Obligor to pay all amounts due under this Agreement shall be an
absolute and unconditional obligation of the Obligor and will be paid or performed
strictly in accordance with this Agreement.

So long as a default or event of default has occurred and is continuing under this
Agreement, the Authorizing Document or any other document executed in connection
with the Insured Obligations, the Obligor shall not be eligible for a dividend or any other
economic benefit under BAM’s organizational documents.

Notices to BAM shall be sent to the following address (or such other address as BAM
may designate in writing): Build America Mutual Assurance Company, 200 Liberty
Street, 27th Floor, New York, NY 10281, Attention: Surveillance, Re: Policy No.
, Telephone: (212) 235-2500, Telecopier: (212) 235-1542, Email:
notices(@buildamerica.com; with a copy of such notice or other communication sent to
the attention of the General Counsel at the same address and at
claims@buildamerica.com or at Telecopier: (212) 235-5214.

If any one or more of the agreements, provisions or terms of this Agreement shall be for
any reason whatsoever held invalid, then such agreements, provisions or terms shall be
deemed severable from the remaining agreements, provisions or terms of this Agreement
and shall in no way affect the validity or enforceability of the other provisions of this



Agreement. In the event of any conflict in the terms of this Agreement and the
Authorizing Document, the terms of this Agreement shall control.

16. All capitalized terms used herein and not otherwise defined shall have the meanings
ascribed to them in the Authorizing Document.

17. This Agreement may be executed in counterparts, each of which alone and all of which
together shall be deemed one original Agreement.

18. This Agreement and the rights and obligations of the parties to the Agreement shall be
governed by and construed and interpreted in accordance with the laws of the State of
New York.

IN WITNESS WHEREOF, each of the parties hereto has duly executed and delivered this
Agreement as of the date first above written.

CITY OF CHARLES TOWN, WEST VIRGINIA

By:

Title:

BUILD AMERICA MUTUAL ASSURANCE COMPANY

By:

Title:
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BAM LEGAL OPINION



[CLOSING DATE]

[ADDRESSEES (ISSUER, UNDERWRITER AND TRUSTEE)]

Re: Bond Insurance Policy: Municipal Bond Insurance Policy No. [POLICY NO.]
DSR Policy: Debt Service Reserve Policy No. [POLICY NO.]
Member:

Bonds:
Official Statement: dated [ ]

Ladies and Gentlemen:

I am Counsel of Build America Mutual Assurance Company, a New York mutual insurance
company (“BAM”). You have requested my opinion in such capacity as to the matters set forth
below in connection with the issuance by BAM of its above-referenced Bond Insurance Policy
and DSR Policy (collectively, the “Policies”). In that regard, and for purposes of this opinion, I
have examined such corporate records, documents and proceedings as I have deemed necessary
and appropriate.

Based upon the foregoing, [ am of the opinion that:

1. BAM is a mutual insurance company duly organized and validly existing
under the laws of the State of New York and authorized to transact financial
guaranty insurance business therein.

2. The Policies have been duly authorized, executed and delivered by BAM.

3. Each of the Policies constitutes the valid and binding obligation of BAM,
enforceable in accordance with its terms, subject, as to the enforcement of
remedies, to bankruptcy, insolvency, reorganization, rehabilitation,
moratorium and other similar laws affecting the enforceability of creditors'
rights generally applicable in the event of the bankruptcy or insolvency of
BAM and to the application of general principles of equity.

4.  The issuance of the Policies qualifies the Member as a member of BAM
until the Bonds are no longer outstanding. As a member of BAM, the
Member is entitled to certain rights and privileges as provided in BAM’s
charter and by-laws and as may otherwise be provided under New York



law. The Policies are non-assessable and create no contingent mutual
liability.

In addition, please be advised that I have reviewed the description of the Bond Insurance Policy
under the caption “BOND INSURANCE” in the Official Statement related to the above-
referenced Bonds. There has not come to my attention any information which would cause me
to believe that the description of the Bond Insurance Policy, as of the date of the Official
Statement or as of the date of this opinion, contains any untrue statement of a material fact or
omits to state a material fact necessary to the make the statements therein, in the light of the
circumstances under which they were made, not misleading. Please be advised that except as
described above, I express no opinion with respect to any information contained in, or omitted,
from the Official Statement.

I am a member of the Bar of the State of New York, and do not express any opinion as to any
law other than the laws of the State of New York.

This letter and the legal opinions herein are intended for the information solely of the addresses
hereof and solely for the purposes of the transactions described in the Official Statement and are
not to be relied upon by any other person or entity (including, without limitation, any person or
entity that acquires bonds from an addressee of this letter.) I do not undertake to advise you of
matters that may come to my attention subsequent to the date hereof that may affect the
conclusions expressed herein.

Very truly yours,



City of Charles Town (West Virginia)
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax-Exempt)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned Gregory B. Isaacs, Senior Managing Director of CREWS & ASSOCIATES,
INC. (the “Underwriter”) and Peggy Smith, Mayor of the City of Charles Town (the “Issuer”), for and on
behalf of the Issuer, hereby certify this 18th day of August, 2016 follows:

1. On the 18th day of August, 2016, in New York, New York, the Underwriter received the
entire original issue of $3,895,000 in aggregate principal amount of the City of Charles Town (West
Virginia) Combined Waterworks and Sewerage System Revenue Bonds, Series 2016 B (the “Series 2016
B Bonds™). The Series 2016 B Bonds, as so received on original issuance, are dated August 18, 2016, are
in fully registered form, are numbered from BR-1 upward in order of maturity and are registered in the
name of “CEDE & CO.”

2. At the time of such receipt of the Series 2016 B Bonds, they had been executed by the
Mayor of the Issuer by her manual signature, and the official seal of the Issuer had been impressed upon
each Bond and attested by the Clerk of the Issuer by his manual signature, and had been authenticated by
an authorized officer of United Bank, Inc., Charleston, West Virginia, as Registrar.

3. The Issuer has received and hereby acknowledges receipt from the Underwriter, as the
original purchaser of the Bonds, of the proceeds of the Series 2016 B Bonds, as follows:

Par Amount of Series 2016 B Bonds $3,895,000.00
Plus: Net Original Issue Premium 132,269.30
Less: Underwriter’s Discount (30.018.83)
Purchase Price $3,997,250.47

Series 2016 B Bonds proceeds in the amount of $3,997.250.47 was made in immediately
available funds (federal funds wire) to the Issuer and Bond Insurer and the uses are shown below:

Acquisition and Construction of the Project $3,735,730.63
Capitalized Interest Fund 100,484.65
Debt Service Reserve Insurance Policy Premium 8,352.50
Municipal Bond Insurance Policy Premium 32,328.17
Cost of Issuance & Rounding Amount 120,354.52

Total $3,997,250.47
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WITNESS our signatures on the day and year first written above.

CREWS & ASSOCIATES, INC.,

By: /eg/\"\r’—’

Its: Senior Managing Director

CITY OF CHARLES TOWN
Itst Mayor\



City of Charles Town
Combined Waterworks and Sewerage System Revenue Bonds, Series 2016 B

(Tax-Exempt)

DIRECTION TO AUTHENTICATE AND DELIVER SERIES 2016 B BONDS

United Bank, Inc., as Registrar
500 Virginia Street, East
Charleston, West Virginia 25301

Ladies and Gentlemen:

There are delivered to you herewith (or have previously been delivered to you) as Registrar for
the above-captioned Bonds on this 18th day of August, 2016:

1. Bonds No. BR-1 through BR-8 constituting the entire original issue of the City of Charles
Town Combined Waterworks and Sewerage System Revenue Bonds, Series 2016 B (Tax-Exempt), dated
August 18, 2016, in the aggregate principal amount of $3,895,000, (the “Series 2016 B Bonds”), executed
by the Mayor and Clerk of the City of Charles Town (the “Issuer”) and bearing the official seal of the
Issuer. The Series 2016 B Bonds are authorized to be issued under and pursuant to an Ordinance enacted
by the Issuer on July 18, 2016, as supplemented by a Supplemental Parameters Resolution adopted by the
Issuer on July 18, 2016 (collectively, the "Bond Legislation").

2. A copy of the Bond Legislation duly certified by the Clerk.

3. Signed, unqualified approving opinion of Steptoe & Johnson PLLC, as bond counsel with
respect to the Series 2016 B Bonds.

4. Copies of such other documents, certificates and verifications as required by the Original
Purchaser.

You are: hereby requested and authorized, pursuant to Section 3.12 of the Bond
Legislation, to authenticate, register in the name of CEDE & CO., as registered owner and nominee of
The Depository Trust Company, New York, New York (“DTC”) and deliver the Bonds to DTC, for the
account of Crews and Associates, Inc. as the original purchaser thereof.

[Remainder of Page Intentionally Blank]



Dated the day and year first written above.

CITY OF CHARLES TOWN

N e

Its: Mayor

144220.00037



SPECIMEN

Unless this Bond is presented by an authorized representative of The Depository Trust Company. a New York corporation
(*DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name of’
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede &
Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER. PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hercof, Cede & Co., has an interest herein,

No. BR-1 $55,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 B (TAX EXEMPT)

INTEREST RATE: MATURITY DATE: BOND DATE: CUSIP:
1.500% 06/01/2021 08/18/2016 160028 FH4
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: FIFTY-FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN
(West Virginia), a municipal corporation organized and existing under the laws of the State of West
Virginia (the “Issuer”™), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner specified above, or registered assigns (the
“Registered Owner™), on the Maturity Date specified above, the Principal Amount specified above and
solely from such special funds also to pay interest on said Principal Amount from the Interest Payment
Date (as hereinafter defined) preceding the date of authentication hereof or, if authenticated after the
Record Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the [ssuer shall default in the payment of interest on any
Interest Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date to
which interest has been paid or duly provided for, and in which case any Bond surrendered for transfer or
exchange shall be dated as of the Interest Payment Date to which interest has been paid in full, at the
Interest Rate per annum specified above, semiannually, on June | and December 1, in each year,
beginning December 1, 2016 (each an “Interest Payment Date”), until maturity or until the date fixed for
redemption if this Bond is called for prior redemption and payment on such date is provided for.
Capitalized terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter-
described Ordinance.



Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by check
or draft mailed by the West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agent (in such capacity, the “Paying Agent”), to the Registered Owner hereof as of the applicable Record
Date (each May 15 and November 15) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Registered Owners not
less than 10 days prior to said special record date at the address of such Registered Owner as it appears on
the registration books of the Issuer maintained by United Bank, Inc., Charleston, West Virginia, as
registrar (in such capacity, the “Registrar”), or, at the option of any Registered Owner of at least
$1,000,000 in aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least 5 days
prior to such Record Date. Principal and premium, if any, shall be paid when due upon presentation and
surrender of this Bond for payment at the office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of $3,895,000
designated the “City of Charles Town Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax Exempt)” (the “Series 2016 B Bonds™), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 18, 2016, upon original issuance, the
proceeds of which are to be used, together with other funds of the Issuer, (i) financing the costs of the
acquisition and construction of certain additions, betterments and improvements to the existing sanitary
sewerage treatment and collection portion of the combined waterworks and sewerage system of the City;
(i1) funding the Series 2016 B Bonds Reserve Account with the purchase of a municipal bond debt service
reserve insurance policy (the “Series 2016 B Reserve Policy”) from Build America Mutual Assurance
Company (“BAM” or the “Bond Insurer”); (iii) capitalizing interest on the Series 2016 B Bonds to and
including June 1, 2017, (iv) paying the premium for a municipal bond insurance policy (the “Series 2016
B Insurance Policy”) from the Bond Insurer; and (v) paying costs of issuance of the Series 2016 B Bonds
and related costs. The Series 2016 B Bonds are issued under the authority of and in full compliance with
the Constitution and statute of the State of West Virginia, including particularly, Chapter 8, Article 20 of
the West Virginia Code of 1931, as amended (the “Act”), and an ordinance duly enacted by the City
Council of the Issuer on July 18, 2016, and supplemented by a supplemental resolution adopted by said
Council on July 18, 2016 and a Certificate of Determinations executed by the Mayor on August 4, 2016
(hereinafter collectively referred to as the “Ordinance”), and is subject to all the terms and conditions of
said Ordinance. The Ordinance provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Series 2016 B Bonds under the Ordinance. Reference is
hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Series 2016 B Bonds and the Registered
Owners of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the City Clerk in The City of Charles Town, West Virginia.

The Series 2016 B Bonds are additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of municipal bond insurance issued by
Build America Mutual Assurance Company.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:



l. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $413,629 (THE "SERIES 1987 B BONDS");

2. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-1, DATED MAY 4, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $295,916 (THE "SERIES 1988 B-1 BONDS");

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $558,000 (THE "SERIES 1988 B-2 BONDS");

4. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989 B, DATED APRIL 13, 1989, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $117,480 (THE "SERIES 1989 B BONDS");

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1998 (WEST VIRGINIA SRF PROGRAM), DATED SEPTEMBER 29, 1998,
I[SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $437,601 (THE "SERIES
1998 BONDS");

6. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,163,781 (THE "SERIES 2000 A BONDS");

7. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
AUGUST 22,2002, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,100,000 (THE "SERIES 2002 A BONDS");

8. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 22, 2002,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,600,000 (THE "SERIES
2002 B BONDS");

9. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 13, 2010, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $912,458 (THE "SERIES 2010 A
BONDS");

10. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 13, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,000 (THE "SERIES
2010 B BONDS");

1. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 C (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,



[SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE "SERIES
2010 C BONDS");

12. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 D (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE "SERIES
2010 D BONDS");

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA SRF PROGRAM), DATED JULY 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $13,147,192 (THE "SERIES 2011 A BONDS");

14.  COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2013 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 27, 2013, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $591,977 (THE "SERIES 2013 A
BONDS");

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (TAX-EXEMPT), DATED OCTOBER 1, 2013, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,970,000 (THE “SERIES 2013 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2014 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 18, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS”);

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 C (AMT), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $820,000 (THE “SERIES 2014 C BONDS”);

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 D (TAXABLE), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,445,000 (THE “SERIES 2014 D BONDS”),

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 E (BANK QUALIFIED), DATED OCTOBER 31, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §1,425,000 (THE “SERIES 2014 E BONDS”);

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015 A, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,750,000 (THE “SERIES 2015 A BONDS”);

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES2015B, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,355,000 (THE “SERIES 2015 B BONDS™); AND

22, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 A, DATED MARCH 8, 2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,695,000 (THE “SERIES 2016 A BONDS”).



THE SERIES 1987 B BONDS, SERIES 1988 B-1 BONDS, SERIES 1988 B-2 BONDS, SERIES
1989 B BONDS, SERIES 1998 BONDS, SERIES 2000 A BONDS, SERIES 2002 A BONDS, SERIES
2002 B BONDS, SERIES 2010 A BONDS, SERIES 2010 B BONDS, SERIES 2010 C BONDS, SERIES
2010 D BONDS, SERIES 2011 A BONDS, SERIES 2013 A BONDS, SERIES 2013 B BONDS, SERIES
2014 A BONDS, SERIES 2014 C BONDS, SERIES 2014 D BONDS, SERIES 2014 E BONDS, SERIES
2015 A BONDS, SERIES 2015 B BONDS, AND SERIES 2016 A BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS".

The Series 2016 B Bonds are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

A. Optional Redemption

The Series 2016 B Bonds maturing on and after June 1, 2027, are subject to
redemption at the option of the City, prior to maturity, on or after June 1, 2026, in whole or in
part at any time, and by random selection within maturities if less than all of any maturity, at a
redemption price (expressed as a percentage of the principal amount) of 100%, plus interest
accrued to the date fixed for redemption.

So long as the Series 2016 B Bonds are maintained under a book-entry system, notice
of the call for any redemption of the Series 2016 B Bonds shall be given as described in
“APPENDIX G — BOOK-ENTRY ONLY SYSTEM?” attached hereto.

B. Mandatory Sinking Fund Redemption

The Series 2016 B Bonds maturing June 1, 2021, June 1, 2023, June 1, 2025, June 1,
2027, June 1, 2031, June 1, 2036, June 1, 2041, and June 1, 2046, are subject to annual
mandatory redemption prior to maturity by random selection on June 1 of the years and in the
principal amounts set forth below, at the redemption price of 100% of the principal amount of
each Bond so called for redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 2021
Year (June 1) Principal Amount
2020 $25,000
2021%* $30,000

**Final maturity.

Bonds Maturing 2023

Year (June 1) Principal Amount
2022 $130,000
2023** $50,000

**Final maturity.



Bonds Maturing 2025

Year (June 1)
2024
2025%*
**Final maturity.

Bonds Maturing 2027

Year (June 1)
2026
2027**
**Final maturity.

Bonds Maturing 2031

Year (June 1)
2028
2029
2030
2031**
**Final maturity.

Bonds Maturing 2036

Year (June 1)
2032
2033
2034
2035
2036**
**Final maturity.

Bonds Maturing 2041

Year (June 1)
2037
2038
2039
2040
2041%*
**Final maturity.

Principal Amount
$50,000
$50,000

Principal Amount
$55,000
$60,000

Principal Amount
$90,000
$135,000
$140,000
$145,000

Principal Amount
$150,000
$160,000
$165,000
$170,000
$175,000

Principal Amount
$185,000
$190,000
$195,000
$200,000
$210,000



Bonds Maturing 2046

Year (June 1) Principal Amount
2042 $215,000
2043 $220,000
2044 $225,000
2045 $235,000

2046** $240,000

**Final maturity.

In the event of any redemption of less than all outstanding Series 2016 B Bonds, the maturities to
be redeemed shall be selected by the Paying Agent at the direction of the Issuer and Series 2016 B Bonds
to be redeemed shall be determined by lot within a maturity, or in such other manner deemed appropriate
by the Paying Agent. If less than all the Series 2016 B Bonds are to be redeemed, the Series 2016 B
Bonds to be redeemed shall be identified by reference to the Series designation, date of issue, CUSIP
numbers and Maturity Dates.

Notice of any redemption of this Series 2016 B Bond, unless waived, shall be given by the Paying
Agent on behalf of the Issuer by mailing an official redemption notice by registered or certified mail at
least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner of
the Series 2016 B Bond or Series 2016 B Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the Paying Agent.
Such notice shall also be given by the Paying Agent to the Registrar. Notice of redemption having been
given as aforesaid, the Series 2016 B Bonds or portions of Series 2016 B Bonds so to be redeemed shall,
on the Redemption Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the Redemption Price) such Series
2016 B Bonds or portions of Series 2016 B Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect the
validity of proceedings for the redemption of this Series 2016 B Bond.

The Series 2016 B Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) to be derived from the operation of the System, on a parity
in all respects with the pledge of the Gross Revenues created in favor of the holders of the Prior Bonds,
all monies in the Series 2016 B Bonds Sinking Fund, and the Series 2016 B Bonds Reserve Account
therein, established under the Ordinance, and the unexpended proceeds of the Series 2016 B Bonds, and
the Issuer hereby and in the Ordinance pledges such revenues and monies to such payment. Said Gross
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Ordinance. This Series 2016 B Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
[ssuer be obligated to pay the same or the interest hereon except from said special fund provided from the
Gross Revenues, the monies in the Series 2016 B Bonds Sinking Fund and the Series 2016 B Bonds
Reserve Account and said unexpended Series 2016 B Bond proceeds. Pursuant to the Ordinance, the
[ssuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of



the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to [eave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 2016 B Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2016 B Bonds, including the Prior Bonds. The
Issuer has entered into certain further covenants with the registered owners of the Series 2016 B Bonds,
for the terms of which reference is made to the Ordinance. Remedies provided the registered owners of
the Series 2016 B Bonds are exclusively as provided in the Ordinance, to which reference is here made
for a detailed description thereof.

All monies received from the sale of the Bonds except for accrued interest thereon shall be
applied solely to pay all costs of the Project, funding a reserve account for the Series 2016 B Bonds and
pay costs of issuance of the Bonds, and there shall be, and hereby is, created and granted a lien upon such
monies, until so applied, in favor of the registered owners of said Series 2016 B Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the issuance of this Series 2016 B Bond
have existed, have happened and have been performed in due time, form and manner as required by law,
and that the amount of this Series 2016 B Bond, together with all other obligations of said Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient amount of the revenues of the System has been pledged to and will be set aside into said special
fund by said Issuer for the prompt payment of the principal of and interest on the Series 2016 B Bonds of
which this Series 2016 B Bond is one.

This Series 2016 B Bond, under the provisions of the Act is and has all the qualities and incidents
of, a negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
be transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by
the within-described Ordinance.

This Series 2016 B Bond and the income therefrom are, under the Act, exempt from all taxation
by the State of West Virginia, or any county, municipality, political subdivision or agency thereof.

This Series 2016 B Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall have
been signed by the Registrar.

All provisions of the Ordinance and the statutes under which this Series 2016 B Bond is issued

shall be deemed to be a part of the contract evidenced by this Series 2016 B Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the CITY OF CHARLES TOWN (West Virginia) has caused this
Bond to be signed by its Mayor and Clerk, and its corporate seal to be imprinted hereon and attested by its
City Clerk. and has caused this Series 2016 B Bond to be dated as of the Series 2016 B Bond Date
specified above.

[SEAL]
(‘:‘h” .
ATTEST: ~
N\

City Clerk ('2\



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2016 B Bond is one of the fully registered Series 2016 B Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the
date set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of
the original delivery of and payment for the Series 2016 B Bonds.

Dated: August 18, 2016.

UNITED BANK, INC., *:;\
As Registrar




(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

Dated: ,20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whatever



STATEMENT OF INSURANCE

Build America Mutual Assurance Company (‘BAM”), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of
principal of and interest on this Bond to West Virginia Municipal Bond Commission, Charleston,
West Virginia, or its successor, as Paying Agent for the Bonds (the “Paying Agent”). Said
Policy is on file and available for inspection at the principal office of the Paying Agent and a
copy thereof may be obtained from BAM or the Paying Agent. All payments required to be
made under the Policy shall be made in accordance with the provisions thereof. By its purchase
of these Bonds, the owner acknowledges and consents to the subrogation and all other rights of
BAM as more fully set forth in the Policy.



PECIMED
SPECIMEN

Unless this Bond is presented by an authorized representative of The Depository Trust Company. a New York corporation
(*DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is repistered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede &
Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE. OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 18 WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No. BR-2 $180,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 B (TAX EXEMPT)

INTEREST RATE: MATURITY DATE: BOND DATE: CUSIP:
2.000% 06/01/2023 08/18/2016 160028 FJO
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED EIGHTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN
(West Virginia), a municipal corporation organized and existing under the laws of the State of West
Virginia (the “Issuer”), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner specified above, or registered assigns (the
“Registered Owner”), on the Maturity Date specified above, the Principal Amount specified above and
solely from such special funds also to pay interest on said Principal Amount from the Interest Payment
Date (as hereinafter defined) preceding the date of authentication hereof or, if authenticated after the
Record Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest on any
Interest Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date to
which interest has been paid or duly provided for, and in which case any Bond surrendered for transfer or
exchange shall be dated as of the Interest Payment Date to which interest has been paid in full, at the
Interest Rate per annum specified above, semiannually, on June I and December 1, in each year,
beginning December 1, 2016 (each an “Interest Payment Date”), until maturity or until the date fixed for
redemption if this Bond is called for prior redemption and payment on such date is provided for.
Capitalized terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter-
described Ordinance.



Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by check
or draft mailed by the West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agent (in such capacity, the “Paying Agent”), to the Registered Owner hereof as of the applicable Record
Date (each May 15 and November 15) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Registered Owners not
less than 10 days prior to said special record date at the address of such Registered Owner as it appears on
the registration books of the Issuer maintained by United Bank, Inc., Charleston, West Virginia, as
registrar (in such capacity, the “Registrar”), or, at the option of any Registered Owner of at least
$1,000,000 in aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least 5 days
prior to such Record Date. Principal and premium, if any, shall be paid when due upon presentation and
surrender of this Bond for payment at the office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of $3,895,000
designated the “City of Charles Town Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax Exempt)” (the “Series 2016 B Bonds”), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 18, 2016, upon original issuance, the
proceeds of which are to be used, together with other funds of the Issuer, (i) financing the costs of the
acquisition and construction of certain additions, betterments and improvements to the existing sanitary
sewerage treatment and collection portion of the combined waterworks and sewerage system of the City;
(ii) funding the Series 2016 B Bonds Reserve Account with the purchase of a municipal bond debt service
reserve insurance policy (the “Series 2016 B Reserve Policy”) from Build America Mutual Assurance
Company (“BAM” or the “Bond Insurer”); (iii) capitalizing interest on the Series 2016 B Bonds to and
including June 1, 2017; (iv) paying the premium for a municipal bond insurance policy (the “Series 2016
B Insurance Policy”) from the Bond Insurer; and (v) paying costs of issuance of the Series 2016 B Bonds
and related costs. The Series 2016 B Bonds are issued under the authority of and in full compliance with
the Constitution and statute of the State of West Virginia, including particularly, Chapter 8, Article 20 of
the West Virginia Code of 1931, as amended (the “Act”), and an ordinance duly enacted by the City
Council of the Issuer on July 18, 2016, and supplemented by a supplemental resolution adopted by said
Council on July 18, 2016 and a Certificate of Determinations executed by the Mayor on August 4, 2016
(hereinafter collectively referred to as the “Ordinance”), and is subject to all the terms and conditions of
said Ordinance. The Ordinance provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Series 2016 B Bonds under the Ordinance. Reference is
hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Series 2016 B Bonds and the Registered
Owners of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the City Clerk in The City of Charles Town, West Virginia.

The Series 2016 B Bonds are additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of municipal bond insurance issued by
Build America Mutual Assurance Company.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:



L. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $413,629 (THE "SERIES 1987 B BONDS");

2. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-1, DATED MAY 4, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $295,916 (THE "SERIES 1988 B-1 BONDS");

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $558,000 (THE "SERIES 1988 B-2 BONDS");

4, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989 B, DATED APRIL 13, 1989, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $117,480 (THE "SERIES 1989 B BONDS"),

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1998 (WEST VIRGINIA SRF PROGRAM), DATED SEPTEMBER 29, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $437,601 (THE "SERIES
1998 BONDS");

6. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §3,163,781 (THE "SERIES 2000 A BONDS"),

7. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
AUGUST 22,2002, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,100,000 (THE "SERIES 2002 A BONDS");

8. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 22, 2002,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,600,000 (THE "SERIES
2002 B BONDS");

9. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 13, 2010, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $912,458 (THE "SERIES 2010 A
BONDS");

10. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 13, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,000 (THE "SERIES
2010 B BONDS™);

L. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 C (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,



ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE "SERIES
2010 C BONDS");

12. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 D (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE "SERIES
2010 D BONDS"),

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA SRF PROGRAM), DATED JULY 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $13,147,192 (THE "SERIES 2011 A BONDS");

14.  COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2013 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 27, 2013, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $591,977 (THE "SERIES 2013 A
BONDS"),

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (TAX-EXEMPT), DATED OCTOBER 1, 2013, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,970,000 (THE “SERIES 2013 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2014 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 18, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS”);

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 C (AMT), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $820,000 (THE “SERIES 2014 C BONDS™);

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 D (TAXABLE), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,445,000 (THE “SERIES 2014 D BONDS”);

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 E (BANK QUALIFIED), DATED OCTOBER 31, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,425,000 (THE “SERIES 2014 E BONDS”);

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015 A, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,750,000 (THE “SERIES 2015 A BONDS”);

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES2015B, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,355,000 (THE “SERIES 2015 B BONDS”); AND

22. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 A, DATED MARCH 8, 2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,695,000 (THE “SERIES 2016 A BONDS”).



THE SERIES 1987 B BONDS, SERIES 1988 B-1 BONDS, SERIES 1988 B-2 BONDS, SERIES
1989 B BONDS, SERIES 1998 BONDS, SERIES 2000 A BONDS, SERIES 2002 A BONDS, SERIES
2002 B BONDS, SERIES 2010 A BONDS, SERIES 2010 B BONDS, SERIES 2010 C BONDS, SERIES
2010 D BONDS, SERIES 2011 A BONDS, SERIES 2013 A BONDS, SERIES 2013 B BONDS, SERIES
2014 A BONDS, SERIES 2014 C BONDS, SERIES 2014 D BONDS, SERIES 2014 E BONDS, SERIES
2015 A BONDS, SERIES 2015 B BONDS, AND SERIES 2016 A BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS".

The Series 2016 B Bonds are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

A. Optional Redemption

The Series 2016 B Bonds maturing on and after June 1, 2027, are subject to
redemption at the option of the City, prior to maturity, on or after June 1, 2026, in whole or in
part at any time, and by random selection within maturities if less than all of any maturity, at a
redemption price (expressed as a percentage of the principal amount) of 100%, plus interest
accrued to the date fixed for redemption.

So long as the Series 2016 B Bonds are maintained under a book-entry system, notice
of the call for any redemption of the Series 2016 B Bonds shall be given as described in
“APPENDIX G — BOOK-ENTRY ONLY SYSTEM?” attached hereto.

B. Mandatory Sinking Fund Redemption

The Series 2016 B Bonds maturing June 1, 2021, June 1, 2023, June 1, 2025, June 1,
2027, June 1, 2031, June 1, 2036, June 1, 2041, and June 1, 2046, are subject to annual
mandatory redemption prior to maturity by random selection on June 1 of the years and in the
principal amounts set forth below, at the redemption price of 100% of the principal amount of
each Bond so called for redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 2021
Year (June 1) Principal Amount
2020 $25,000
2021** $30,000
**Final maturity.
Bonds Maturing 2023
Year (June 1) Principal Amount
2022 $130,000
2023%* $50,000

**Final maturity.



Bonds Maturing 2025

Year (June 1)
2024
2025%*
**Final maturity.

Bonds Maturing 2027

Year (June 1)
2026
2027**
**Final maturity.

Bonds Maturing 2031

Year (June 1)
2028
2029
2030
2031**
**Final maturity.

Bonds Maturing 2036

Year (June 1)
2032
2033
2034
2035
2036%*
**Final maturity.

Bonds Maturing 2041

Year (June 1)
2037
2038
2039
2040
2041**
**Final maturity.

Principal Amount
$50,000
$50,000

Principal Amount
$55,000
$60,000

Principal Amount
$90,000
$135,000
$140,000
$145,000

Principal Amount
$150,000
$160,000
$165,000
$170,000
$175,000

Principal Amount
$185,000
$190,000
$195,000
$200,000
$210,000



Bonds Maturing 2046

Year (June 1) Principal Amount
2042 $215,000
2043 $220,000
2044 $225,000
2045 $235,000

2046%* $240,000

**Final maturity.

In the event of any redemption of less than all outstanding Series 2016 B Bonds, the maturities to
be redeemed shall be selected by the Paying Agent at the direction of the Issuer and Series 2016 B Bonds
to be redeemed shall be determined by lot within a maturity, or in such other manner deemed appropriate
by the Paying Agent. If less than all the Series 2016 B Bonds are to be redeemed, the Series 2016 B
Bonds to be redeemed shall be identified by reference to the Series designation, date of issue, CUSIP
numbers and Maturity Dates.

Notice of any redemption of this Series 2016 B Bond, unless waived, shall be given by the Paying
Agent on behalf of the Issuer by mailing an official redemption notice by registered or certified mail at
least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner of
the Series 2016 B Bond or Series 2016 B Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the Paying Agent,
Such notice shall also be given by the Paying Agent to the Registrar. Notice of redemption having been
given as aforesaid, the Series 2016 B Bonds or portions of Series 2016 B Bonds so to be redeemed shall,
on the Redemption Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the Redemption Price) such Series
2016 B Bonds or portions of Series 2016 B Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect the
validity of proceedings for the redemption of this Series 2016 B Bond.

The Series 2016 B Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) to be derived from the operation of the System, on a parity
in all respects with the pledge of the Gross Revenues created in favor of the holders of the Prior Bonds,
all monies in the Series 2016 B Bonds Sinking Fund, and the Series 2016 B Bonds Reserve Account
therein, established under the Ordinance, and the unexpended proceeds of the Series 2016 B Bonds, and
the Issuer hereby and in the Ordinance pledges such revenues and monies to such payment. Said Gross
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Ordinance. This Series 2016 B Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the
Gross Revenues, the monies in the Series 2016 B Bonds Sinking Fund and the Series 2016 B Bonds
Reserve Account and said unexpended Series 2016 B Bond proceeds. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of



the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 2016 B Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2016 B Bonds, including the Prior Bonds. The
Issuer has entered into certain further covenants with the registered owners of the Series 2016 B Bonds,
for the terms of which reference is made to the Ordinance. Remedies provided the registered owners of
the Series 2016 B Bonds are exclusively as provided in the Ordinance, to which reference is here made
for a detailed description thereof.

All monies received from the sale of the Bonds except for accrued interest thereon shall be
applied solely to pay all costs of the Project, funding a reserve account for the Series 2016 B Bonds and
pay costs of issuance of the Bonds, and there shall be, and hereby is, created and granted a lien upon such
monies, until so applied, in favor of the registered owners of said Series 2016 B Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the issuance of this Series 2016 B Bond
have existed, have happened and have been performed in due time, form and manner as required by law,
and that the amount of this Series 2016 B Bond, together with all other obligations of said Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient amount of the revenues of the System has been pledged to and will be set aside into said special
fund by said Issuer for the prompt payment of the principal of and interest on the Series 2016 B Bonds of
which this Series 2016 B Bond is one.

This Series 2016 B Bond, under the provisions of the Act is and has all the qualities and incidents
of, a negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
be transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by
the within-described Ordinance.

This Series 2016 B Bond and the income therefrom are, under the Act, exempt from all taxation
by the State of West Virginia, or any county, municipality, political subdivision or agency thereof.

This Series 2016 B Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall have
been signed by the Registrar.

All provisions of the Ordinance and the statutes under which this Series 2016 B Bond is issued

shall be deemed to be a part of the contract evidenced by this Series 2016 B Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOQOF, the CITY OF CHARLES TOWN (West Virginia) has caused this
Bond to be signed by its Mayor and Clerk, and its corporate seal to be imprinted hereon and attested by its
City Clerk, and has caused this Series 2016 B Bond to be dated as of the Series 2016 B Bond Date

specified above.

[SEAL]

o,
ATTEST: £
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CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2016 B Bond is one of the fully registered Series 2016 B Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the
date set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of
the original delivery of and payment for the Series 2016 B Bonds.

Dated: August 18,2016.

S
UNITED BANK, INC,,, "-'-;“‘-'-"h-
As Registrar %

N




(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whatever



STATEMENT OF INSURANCE

Build America Mutual Assurance Company (“BAM”), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of
principal of and interest on this Bond to West Virginia Municipal Bond Commission, Charleston,
West Virginia, or its successor, as Paying Agent for the Bonds (the “Paying Agent”). Said
Policy is on file and available for inspection at the principal office of the Paying Agent and a
copy thereof may be obtained from BAM or the Paying Agent. All payments required to be
made under the Policy shall be made in accordance with the provisions thereof. By its purchase
of these Bonds, the owner acknowledges and consents to the subrogation and all other rights of
BAM as more fully set forth in the Policy.



Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC™), to Issuer or its agent for registration of transter, exchange. or payment, and any Bond issued is registered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede &
Co. or to such other entity as is requested by an authorized representative of DTC). ANY TRANSFER. PLEDGE. OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein,

No. BR-3 $100,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 B (TAX EXEMPT)

INTEREST RATE: MATURITY DATE: BOND DATE: CUSIP:
2.150% 06/01/2025 08/18/2016 160028 FK7
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN
(West Virginia), a municipal corporation organized and existing under the laws of the State of West
Virginia (the “Issuer”), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner specified above, or registered assigns (the
“Registered Owner”), on the Maturity Date specified above, the Principal Amount specified above and
solely from such special funds also to pay interest on said Principal Amount from the Interest Payment
Date (as hereinafter defined) preceding the date of authentication hereof or, if authenticated after the
Record Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest on any
Interest Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date to
which interest has been paid or duly provided for, and in which case any Bond surrendered for transfer or
exchange shall be dated as of the Interest Payment Date to which interest has been paid in full, at the
Interest Rate per annum specified above, semiannually, on June 1 and December I, in each year,
beginning December 1, 2016 (each an “Interest Payment Date”), until maturity or until the date fixed for
redemption if this Bond is called for prior redemption and payment on such date is provided for.
Capitalized terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter-
described Ordinance.



Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by check
or draft mailed by the West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agent (in such capacity, the “Paying Agent”), to the Registered Owner hereof as of the applicable Record
Date (each May 15 and November 15) o, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Registered Owners not
less than 10 days prior to said special record date at the address of such Registered Owner as it appears on
the registration books of the Issuer maintained by United Bank, Inc., Charleston, West Virginia, as
registrar (in such capacity, the “Registrar”), or, at the option of any Registered Owner of at least
$1,000,000 in aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least 5 days
prior to such Record Date. Principal and premium, if any, shall be paid when due upon presentation and
surrender of this Bond for payment at the office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of $3,895,000
designated the “City of Charles Town Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax Exempt)” (the “Series 2016 B Bonds”), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 18, 2016, upon original issuance, the
proceeds of which are to be used, together with other funds of the Issuer, (i) financing the costs of the
acquisition and construction of certain additions, betterments and improvements to the existing sanitary
sewerage treatment and collection portion of the combined waterworks and sewerage system of the City;
(ii) funding the Series 2016 B Bonds Reserve Account with the purchase of a municipal bond debt service
reserve insurance policy (the “Series 2016 B Reserve Policy”) from Build America Mutual Assurance
Company (“BAM” or the “Bond Insurer”); (iii) capitalizing interest on the Series 2016 B Bonds to and
including June 1, 2017; (iv) paying the premium for a municipal bond insurance policy (the “Series 2016
B Insurance Policy”) from the Bond Insurer; and (v) paying costs of issuance of the Series 2016 B Bonds
and related costs. The Series 2016 B Bonds are issued under the authority of and in full compliance with
the Constitution and statute of the State of West Virginia, including particularly, Chapter 8, Article 20 of
the West Virginia Code of 1931, as amended (the “Act”), and an ordinance duly enacted by the City
Council of the Issuer on July 18, 2016, and supplemented by a supplemental resolution adopted by said
Council on July 18, 2016 and a Certificate of Determinations executed by the Mayor on August 4, 2016
(hereinafter collectively referred to as the “Ordinance”), and is subject to all the terms and conditions of
said Ordinance. The Ordinance provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Series 2016 B Bonds under the Ordinance. Reference is
hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Series 2016 B Bonds and the Registered
Owners of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the City Clerk in The City of Charles Town, West Virginia.

The Series 2016 B Bonds are additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of municipal bond insurance issued by
Build America Mutual Assurance Company.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'’S:



1. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $413,629 (THE "SERIES 1987 B BONDS");

2. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-1, DATED MAY 4, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $295,916 (THE "SERIES 1988 B-1 BONDS");

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $558,000 (THE "SERIES 1988 B-2 BONDS");

4, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989 B, DATED APRIL 13, 1989, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $117,480 (THE "SERIES 1989 B BONDS");

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1998 ((WEST VIRGINIA SRF PROGRAM), DATED SEPTEMBER 29, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $437,601 (THE "SERIES
1998 BONDS");

6. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,163,781 (THE "SERIES 2000 A BONDS");

7. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
AUGUST 22,2002, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,100,000 (THE "SERIES 2002 A BONDS");

8. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 22, 2002,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,600,000 (THE "SERIES
2002 B BONDS");

9. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 13, 2010, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $912,458 (THE "SERIES 2010 A
BONDS");

10. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 13, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,000 (THE "SERIES
2010 B BONDS");

11. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 C (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,



[SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE "SERIES
2010 C BONDS");

12. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 D (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE "SERIES
2010 D BONDS");

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA SRF PROGRAM), DATED JULY 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $13,147,192 (THE "SERIES 2011 A BONDS"),

14. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2013 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 27, 2013, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $591,977 (THE "SERIES 2013 A
BONDS"); '

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (TAX-EXEMPT), DATED OCTOBER 1, 2013, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,970,000 (THE “SERIES 2013 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2014 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 18, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS”);

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 C (AMT), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $820,000 (THE “SERIES 2014 C BONDS”);

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 D (TAXABLE), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,445,000 (THE “SERIES 2014 D BONDS”);

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 E (BANK QUALIFIED), DATED OCTOBER 31, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,425,000 (THE “SERIES 2014 E BONDS”);

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015 A, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,750,000 (THE “SERIES 2015 A BONDS”);

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES2015B, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,355,000 (THE “SERIES 2015 B BONDS”); AND

22. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 A, DATED MARCH 8, 2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,695,000 (THE “SERIES 2016 A BONDS”).



THE SERIES 1987 B BONDS, SERIES 1988 B-1 BONDS, SERIES 1988 B-2 BONDS, SERIES
1989 B BONDS, SERIES 1998 BONDS, SERIES 2000 A BONDS, SERIES 2002 A BONDS, SERIES
2002 B BONDS, SERIES 2010 A BONDS, SERIES 2010 B BONDS, SERIES 2010 C BONDS, SERIES
2010 D BONDS, SERIES 2011 A BONDS, SERIES 2013 A BONDS, SERIES 2013 B BONDS, SERIES
2014 A BONDS, SERIES 2014 C BONDS, SERIES 2014 D BONDS, SERIES 2014 E BONDS, SERIES
2015 A BONDS, SERIES 2015 B BONDS, AND SERIES 2016 A BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS".

The Series 2016 B Bonds are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

A. Optional Redemption

The Series 2016 B Bonds maturing on and after June 1, 2027, are subject to
redemption at the option of the City, prior to maturity, on or after June 1, 2026, in whole or in
part at any time, and by random selection within maturities if less than all of any maturity, at a
redemption price (expressed as a percentage of the principal amount) of 100%, plus interest
accrued to the date fixed for redemption.

So long as the Series 2016 B Bonds are maintained under a book-entry system, notice
of the call for any redemption of the Series 2016 B Bonds shall be given as described in
“APPENDIX G — BOOK-ENTRY ONLY SYSTEM?” attached hereto.

B. Mandatory Sinking Fund Redemption

The Series 2016 B Bonds maturing June 1, 2021, June 1, 2023, June 1, 2025, June 1,
2027, June 1, 2031, June 1, 2036, June 1, 2041, and June 1, 2046, are subject to annual
mandatory redemption prior to maturity by random selection on June 1 of the years and in the
principal amounts set forth below, at the redemption price of 100% of the principal amount of
each Bond so called for redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 2021
Year (June 1) Principal Amount
2020 $25,000
2021%* $30,000
**Final maturity.
Bonds Maturing 2023
Year (June 1) Principal Amount
2022 $130,000
2023%* $50,000

**Final maturity.



Bonds Maturing 2025

Year (June 1)
2024
2025%*
**Final maturity.

Bonds Maturing 2027

Year (June 1)
2026
2027**
**Final maturity.

Bonds Maturing 2031

Year (June 1)
2028
2029
2030
2031 %*
**Final maturity.

Bonds Maturing 2036

Year (June 1)
2032
2033
2034
2035
2036%*
**Final maturity.

Bonds Maturing 2041

Year (June 1)
2037
2038
2039
2040
2041**
**Final maturity.

Principal Amount
$50,000
$50,000

Principal Amount
$55,000
$60,000

Principal Amount
$90,000
$135,000
$140,000
$145,000

Principal Amount
$150,000
$160,000
$165,000
$170,000
$175,000

Principal Amount
$185,000
$190,000
$195,000
$200,000
$210,000



Bonds Maturing 2046

Year (June 1) Principal Amount
2042 $215,000
2043 $220,000
2044 $225,000
2045 $235,000

2046** $240,000

**Final maturity.

In the event of any redemption of less than all outstanding Series 2016 B Bonds, the maturities to
be redeemed shall be selected by the Paying Agent at the direction of the Issuer and Series 2016 B Bonds
to be redeemed shall be determined by lot within a maturity, or in such other manner deemed appropriate
by the Paying Agent. If less than all the Series 2016 B Bonds are to be redeemed, the Series 2016 B
Bonds to be redeemed shall be identified by reference to the Series designation, date of issue, CUSIP
numbers and Maturity Dates.

Notice of any redemption of this Series 2016 B Bond, unless waived, shall be given by the Paying
Agent on behalf of the Issuer by mailing an official redemption notice by registered or certified mail at
least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner of
the Series 2016 B Bond or Series 2016 B Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the Paying Agent.
Such notice shall also be given by the Paying Agent to the Registrar. Notice of redemption having been
given as aforesaid, the Series 2016 B Bonds or portions of Series 2016 B Bonds so to be redeemed shall,
on the Redemption Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the Redemption Price) such Series
2016 B Bonds or portions of Series 2016 B Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect the
validity of proceedings for the redemption of this Series 2016 B Bond.

The Series 2016 B Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) to be derived from the operation of the System, on a parity
in all respects with the pledge of the Gross Revenues created in favor of the holders of the Prior Bonds,
all monies in the Series 2016 B Bonds Sinking Fund, and the Series 2016 B Bonds Reserve Account
therein, established under the Ordinance, and the unexpended proceeds of the Series 2016 B Bonds, and
the Issuer hereby and in the Ordinance pledges such revenues and monies to such payment. Said Gross
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Ordinance. This Series 2016 B Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the
Gross Revenues, the monies in the Series 2016 B Bonds Sinking Fund and the Series 2016 B Bonds
Reserve Account and said unexpended Series 2016 B Bond proceeds. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of



the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 2016 B Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2016 B Bonds, including the Prior Bonds. The
Issuer has entered into certain further covenants with the registered owners of the Series 2016 B Bonds,
for the terms of which reference is made to the Ordinance. Remedies provided the registered owners of
the Series 2016 B Bonds are exclusively as provided in the Ordinance, to which reference is here made
for a detailed description thereof.

All monies received from the sale of the Bonds except for accrued interest thereon shall be
applied solely to pay all costs of the Project, funding a reserve account for the Series 2016 B Bonds and
pay costs of issuance of the Bonds, and there shall be, and hereby is, created and granted a lien upon such
monies, until so applied, in favor of the registered owners of said Series 2016 B Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the issuance of this Series 2016 B Bond
have existed, have happened and have been performed in due time, form and manner as required by law,
and that the amount of this Series 2016 B Bond, together with all other obligations of said Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient amount of the revenues of the System has been pledged to and will be set aside into said special
fund by said Issuer for the prompt payment of the principal of and interest on the Series 2016 B Bonds of
which this Series 2016 B Bond is one.

This Series 2016 B Bond, under the provisions of the Act is and has all the qualities and incidents
of, a negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
be transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by
the within-described Ordinance.

This Series 2016 B Bond and the income therefrom are, under the Act, exempt from all taxation
by the State of West Virginia, or any county, municipality, political subdivision or agency thereof.

This Series 2016 B Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall have
been signed by the Registrar.

All provisions of the Ordinance and the statutes under which this Series 2016 B Bond is issued

shall be deemed to be a part of the contract evidenced by this Series 2016 B Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the CITY OF CHARLES TOWN (West Virginia) has caused this
Bond to be signed by its Mayor and Clerk, and its corporate seal to be imprinted hereon and attested by its
City Clerk, and has caused this Series 2016 B Bond to be dated as of the Series 2016 B Bond Date
specified above.

[SEAL]
ATTEST: wl)
\/p LA i |
sk ;.@l&’? Ay sy
City Clerk t P



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2016 B Bond is one of the fully registered Series 2016 B Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the
date set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of
the original delivery of and payment for the Series 2016 B Bonds.

Dated: August 18, 2016.

UNITED BANK, INC., . "
As Registrar B,

By:

[ts Authoriz chr

e



(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
the within Bond and does hereby irrevocably constitute and appoint

to transfer the said Bond on the books kept for registration thereof
with full power of substitution in the premises.

Dated: ,20

SIGNATURE GUARANTEED:

v

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whatever



STATEMENT OF INSURANCE

Build America Mutual Assurance Company (“BAM™), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of
principal of and interest on this Bond to West Virginia Municipal Bond Commission, Charleston,
West Virginia, or its successor, as Paying Agent for the Bonds (the “Paying Agent”). Said
Policy is on file and available for inspection at the principal office of the Paying Agent and a
copy thereof may be obtained from BAM or the Paying Agent. All payments required to be
made under the Policy shall be made in accordance with the provisions thereof. By its purchase

of these Bonds, the owner acknowledges and consents to the subrogation and all other rights of
BAM as more fully set forth in the Policy.



SPECIMEN

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede &
Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein,

No. BR-4 $115,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 B (TAX EXEMPT)

INTEREST RATE: MATURITY DATE: BOND DATE: CUSIP:
4.000% 06/01/2027 08/18/2016 160028 FL5
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED FIFTEEN THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN
(West Virginia), a municipal corporation organized and existing under the laws of the State of West
Virginia (the “Issuer”), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner specified above, or registered assigns (the
“Registered Owner”), on the Maturity Date specified above, the Principal Amount specified above and
solely from such special funds also to pay interest on said Principal Amount from the Interest Payment
Date (as hereinafter defined) preceding the date of authentication hereof or, if authenticated after the
Record Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest on any
Interest Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date to
which interest has been paid or duly provided for, and in which case any Bond surrendered for transfer or
exchange shall be dated as of the Interest Payment Date to which interest has been paid in full, at the
Interest Rate per annum specified above, semiannually, on June 1 and December 1, in each year,
beginning December 1, 2016 (each an “Interest Payment Date™), until maturity or until the date fixed for
redemption if this Bond is called for prior redemption and payment on such date is provided for.
Capitalized terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter-
described Ordinance.



Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by check
or draft mailed by the West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agent (in such capacity, the “Paying Agent”), to the Registered Owner hereof as of the applicable Record
Date (each May 15 and November 15) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Registered Owners not
less than 10 days prior to said special record date at the address of such Registered Owner as it appears on
the registration books of the Issuer maintained by United Bank, Inc., Charleston, West Virginia, as
registrar (in such capacity, the “Registrar”), or, at the option of any Registered Owner of at least
$1,000,000 in aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least 5 days
prior to such Record Date. Principal and premium, if any, shall be paid when due upon presentation and
surrender of this Bond for payment at the office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of $3,895,000
designated the “City of Charles Town Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax Exempt)” (the “Series 2016 B Bonds”), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 18, 2016, upon original issuance, the
proceeds of which are to be used, together with other funds of the Issuer, (i) financing the costs of the
acquisition and construction of certain additions, betterments and improvements to the existing sanitary
sewerage treatment and collection portion of the combined waterworks and sewerage system of the City;
(ii) funding the Series 2016 B Bonds Reserve Account with the purchase of 2 municipal bond debt service
reserve insurance policy (the “Series 2016 B Reserve Policy”) from Build America Mutual Assurance
Company (“BAM” or the “Bond Insurer”); (iii) capitalizing interest on the Series 2016 B Bonds to and
including June 1, 2017, (iv) paying the premium for a municipal bond insurance policy (the “Series 2016
B Insurance Policy”) from the Bond Insurer; and (v) paying costs of issuance of the Series 2016 B Bonds
and related costs. The Series 2016 B Bonds are issued under the authority of and in full compliance with
the Constitution and statute of the State of West Virginia, including particularly, Chapter 8, Article 20 of
the West Virginia Code of 1931, as amended (the “Act”), and an ordinance duly enacted by the City
Council of the Issuer on July 18, 2016, and supplemented by a supplemental resolution adopted by said
Council on July 18, 2016 and a Certificate of Determinations executed by the Mayor on August 4, 2016
(hereinafter collectively referred to as the “Ordinance”), and is subject to all the terms and conditions of
said Ordinance. The Ordinance provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Series 2016 B Bonds under the Ordinance. Reference is
hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Series 2016 B Bonds and the Registered
Owners of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the City Clerk in The City of Charles Town, West Virginia.

The Series 2016 B Bonds are additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of municipal bond insurance issued by
Build America Mutual Assurance Company.

THIS BOND IS I[SSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:



1. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $413,629 (THE "SERIES 1987 B BONDS");

2. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-1, DATED MAY 4, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $295 916 (THE "SERIES 1988 B-1 BONDS");

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $558,000 (THE "SERIES 1988 B-2 BONDS");

4. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989 B, DATED APRIL 13, 1989, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF §$117,480 (THE "SERIES 1989 B BONDS");

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1998 (WEST VIRGINIA SRF PROGRAM), DATED SEPTEMBER 29, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $437,601 (THE ”SERIES
1998 BONDS"),

6. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,163,781 (THE "SERIES 2000 A BONDS");

7. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
AUGUST 22,2002, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,100,000 (THE "SERIES 2002 A BONDS");

8. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 22, 2002,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3, 600,000 (THE "SERIES
2002 B BONDS™");

9. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 13, 2010, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $912.458 (THE "SERIES 2010 A
BONDS™);

10. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 13, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,000 (THE "SERIES
2010 B BONDS");

11. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 C (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,



[SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE "SERIES
2010 C BONDS");

12. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 D (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE "SERIES
2010 D BONDS™);

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA SRF PROGRAM), DATED JULY 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $13,147,192 (THE "SERIES 2011 A BONDS");

14.  COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2013 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 27, 2013, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $591,977 (THE "SERIES 2013 A
BONDS");

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (TAX-EXEMPT), DATED OCTOBER 1, 2013, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,970,000 (THE “SERIES 2013 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2014 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 18, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS™);

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 C (AMT), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $820,000 (THE “SERIES 2014 C BONDS”);

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 D (TAXABLE), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,445,000 (THE “SERIES 2014 D BONDS”),

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 E (BANK QUALIFIED), DATED OCTOBER 31, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,425,000 (THE “SERIES 2014 E BONDS”);

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015 A, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,750,000 (THE “SERIES 2015 A BONDS");

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015B, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,355,000 (THE “SERIES 2015 B BONDS”); AND

22, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 A, DATED MARCH 8, 2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF §7,695,000 (THE “SERIES 2016 A BONDS”).



THE SERIES 1987 B BONDS, SERIES 1988 B-1 BONDS, SERIES 1988 B-2 BONDS, SERIES
1989 B BONDS, SERIES 1998 BONDS, SERIES 2000 A BONDS, SERIES 2002 A BONDS, SERIES
2002 B BONDS, SERIES 2010 A BONDS, SERIES 2010 B BONDS, SERIES 2010 C BONDS, SERIES
2010 D BONDS, SERIES 2011 A BONDS, SERIES 2013 A BONDS, SERIES 2013 B BONDS, SERIES
2014 A BONDS, SERIES 2014 C BONDS, SERIES 2014 D BONDS, SERIES 2014 E BONDS, SERIES
2015 A BONDS, SERIES 2015 B BONDS, AND SERIES 2016 A BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS".

The Series 2016 B Bonds are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

A. Optional Redemption

The Series 2016 B Bonds maturing on and after June 1, 2027, are subject to
redemption at the option of the City, prior to maturity, on or after June 1, 2026, in whole or in
part at any time, and by random selection within maturities if less than all of any maturity, at a
redemption price (expressed as a percentage of the principal amount) of 100%, plus interest
accrued to the date fixed for redemption.

So long as the Series 2016 B Bonds are maintained under a book-entry system, notice
of the call for any redemption of the Series 2016 B Bonds shall be given as described in
“APPENDIX G — BOOK-ENTRY ONLY SYSTEM?” attached hereto.

B. Mandatory Sinking Fund Redemption

The Series 2016 B Bonds maturing June 1, 2021, June 1, 2023, June 1, 2025, June 1,
2027, June 1, 2031, June 1, 2036, June 1, 2041, and June 1, 2046, are subject to annual
mandatory redemption prior to maturity by random selection on June 1 of the years and in the
principal amounts set forth below, at the redemption price of 100% of the principal amount of
each Bond so called for redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 2021
Year (June 1) Principal Amount
2020 $25,000
2021** $30,000

**Final maturity.

Bonds Maturing 2023

Year (June 1) Principal Amount
2022 $130,000
2023** $50,000

**Final maturity.



Bonds Maturing 2025

Year (June 1)
2024
2025**
**Final maturity.

Bonds Maturing 2027

Year (June 1)
2026
2027%*
**Final maturity.

Bonds Maturing 2031

Year (June 1)
2028
2029
2030

2031%*
**Final maturity.

Bonds Maturing 2036

Year (June 1)
2032
2033
2034
2035
2036**
**Final maturity.

Bonds Maturing 2041

Year (June 1)
2037
2038
2039
2040
2041**
**Final maturity.

Principal Amount
$50,000
$50,000

Principal Amount
$55,000
$60,000

Principal Amount
$90,000
$135,000
$140,000
$145,000

Principal Amount
$150,000
$160,000
$165,000
$170,000
$175,000

Principal Amount
$185,000
$190,000
$195,000
$200,000
$210,000



Bonds Maturing 2046

Year (June 1) Principal Amount
2042 $215,000
2043 $220,000
2044 $225,000
2045 $235,000

2046** $240,000

**Final maturity.

In the event of any redemption of less than all outstanding Series 2016 B Bonds, the maturities to
be redeemed shall be selected by the Paying Agent at the direction of the Issuer and Series 2016 B Bonds
to be redeemed shall be determined by lot within a maturity, or in such other manner deemed appropriate
by the Paying Agent. If less than all the Series 2016 B Bonds are to be redeemed, the Series 2016 B
Bonds to be redeemed shall be identified by reference to the Series designation, date of issue, CUSIP
numbers and Maturity Dates.

Notice of any redemption of this Series 2016 B Bond, unless waived, shall be given by the Paying
Agent on behalf of the Issuer by mailing an official redemption notice by registered or certified mail at
least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner of
the Series 2016 B Bond or Series 2016 B Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the Paying Agent.
Such notice shall also be given by the Paying Agent to the Registrar. Notice of redemption having been
given as aforesaid, the Series 2016 B Bonds or portions of Series 2016 B Bonds so to be redeemed shall,
on the Redemption Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the Redemption Price) such Series
2016 B Bonds or portions of Series 2016 B Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect the
validity of proceedings for the redemption of this Series 2016 B Bond.

The Series 2016 B Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) to be derived from the operation of the System, on a parity
in all respects with the pledge of the Gross Revenues created in favor of the holders of the Prior Bonds,
all monies in the Series 2016 B Bonds Sinking Fund, and the Series 2016 B Bonds Reserve Account
therein, established under the Ordinance, and the unexpended proceeds of the Series 2016 B Bonds, and
the Issuer hereby and in the Ordinance pledges such revenues and monies to such payment. Said Gross
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Ordinance. This Series 2016 B Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the
Gross Revenues, the monies in the Series 2016 B Bonds Sinking Fund and the Series 2016 B Bonds
Reserve Account and said unexpended Series 2016 B Bond proceeds. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of



the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 2016 B Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2016 B Bonds, including the Prior Bonds. The
Issuer has entered into certain further covenants with the registered owners of the Series 2016 B Bonds,
for the terms of which reference is made to the Ordinance. Remedies provided the registered owners of
the Series 2016 B Bonds are exclusively as provided in the Ordinance, to which reference is here made
for a detailed description thereof.

All monies received from the sale of the Bonds except for accrued interest thereon shall be
applied solely to pay all costs of the Project, funding a reserve account for the Series 2016 B Bonds and
pay costs of issuance of the Bonds, and there shall be, and hereby is, created and granted a lien upon such
monies, until so applied, in favor of the registered owners of said Series 2016 B Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the issuance of this Series 2016 B Bond
have existed, have happened and have been performed in due time, form and manner as required by law,
and that the amount of this Series 2016 B Bond, together with all other obligations of said Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient amount of the revenues of the System has been pledged to and will be set aside into said special
fund by said Issuer for the prompt payment of the principal of and interest on the Series 2016 B Bonds of
which this Series 2016 B Bond is one.

This Series 2016 B Bond, under the provisions of the Act is and has all the qualities and incidents
of, a negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
be transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by
the within-described Ordinance.

This Series 2016 B Bond and the income therefrom are, under the Act, exempt from all taxation
by the State of West Virginia, or any county, municipality, political subdivision or agency thereof.

This Series 2016 B Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall have
been signed by the Registrar.

All provisions of the Ordinance and the statutes under which this Series 2016 B Bond is issued

shall be deemed to be a part of the contract evidenced by this Series 2016 B Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the CITY OF CHARLES TOWN (West Virginia) has caused this
Bond to be signed by its Mayor and Clerk, and its corporate seal to be imprinted hereon and attested by its
City Clerk, and has caused this Series 2016 B Bond to be dated as of the Series 2016 B Bond Date

specified above.

[SEAL]

£,

N

ATTEST:

ey

City Clerk (‘_gicf ‘




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2016 B Bond is one of the fully registered Series 2016 B Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the
date set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of
the original delivery of and payment for the Series 2016 B Bonds.

Dated: August 18, 2016.

UNITED BANK, INC., & "
As Registrar ‘(




(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whatever



STATEMENT OF INSURANCE

Build America Mutual Assurance Company (“BAM”), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of
principal of and interest on this Bond to West Virginia Municipal Bond Commission, Charleston,
West Virginia, or its successor, as Paying Agent for the Bonds (the “Paying Agent”). Said
Policy is on file and available for inspection at the principal office of the Paying Agent and a
copy thereof may be obtained from BAM or the Paying Agent. All payments required to be
made under the Policy shall be made in accordance with the provisions thereof. By its purchase
of these Bonds, the owner acknowledges and consents to the subrogation and all other rights of
BAM as more fully set forth in the Policy.



DECINME!
SPLUHWtN

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC"), to Issuer or its agent for registration of transfer, exchange. or payment, and any Bond issued is registered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede &
Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE. OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co.. has an interest herein.

No. BR-5 $510,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 B (TAX EXEMPT)

INTEREST RATE: MATURITY DATE: BOND DATE: CUSIP:
4.000% 06/01/2031 08/18/2016 160028 FM3
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: FIVE HUNDRED TEN THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN
(West Virginia), a municipal corporation organized and existing under the laws of the State of West
Virginia (the “Issuer”), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner specified above, or registered assigns (the
“Registered Owner”), on the Maturity Date specified above, the Principal Amount specified above and
solely from such special funds also to pay interest on said Principal Amount from the Interest Payment
Date (as hereinafter defined) preceding the date of authentication hereof or, if authenticated after the
Record Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest on any
Interest Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date to
which interest has been paid or duly provided for, and in which case any Bond surrendered for transfer or
exchange shall be dated as of the Interest Payment Date to which interest has been paid in full, at the
Interest Rate per annum specified above, semiannually, on June 1 and December |, in each year,
beginning December 1, 2016 (each an “Interest Payment Date”), until maturity or until the date fixed for
redemption if this Bond is called for prior redemption and payment on such date is provided for.
Capitalized terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter-
described Ordinance.



Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by check
or draft mailed by the West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agent (in such capacity, the “Paying Agent”), to the Registered Owner hereof as of the applicable Record
Date (each May 15 and November 15) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Registered Owners not
less than 10 days prior to said special record date at the address of such Registered Owner as it appears on
the registration books of the Issuer maintained by United Bank, Inc., Charleston, West Virginia, as
registrar (in such capacity, the “Registrar”), or, at the option of any Registered Owner of at least
$1,000,000 in aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least 5 days
prior to such Record Date. Principal and premium, if any, shall be paid when due upon presentation and
surrender of this Bond for payment at the office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of $3,895,000
designated the “City of Charles Town Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax Exempt)” (the “Series 2016 B Bonds”), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 18, 2016, upon original issuance, the
proceeds of which are to be used, together with other funds of the Issuer, (i) financing the costs of the
acquisition and construction of certain additions, betterments and improvements to the existing sanitary
sewerage treatment and collection portion of the combined waterworks and sewerage system of the City;
(ii) funding the Series 2016 B Bonds Reserve Account with the purchase of a municipal bond debt service
reserve insurance policy (the “Series 2016 B Reserve Policy”) from Build America Mutual Assurance
Company (“BAM” or the “Bond Insurer”); (iii) capitalizing interest on the Series 2016 B Bonds to and
including June 1, 2017; (iv) paying the premium for a municipal bond insurance policy (the “Series 2016
B Insurance Policy”) from the Bond Insurer; and (v) paying costs of issuance of the Series 2016 B Bonds
and related costs. The Series 2016 B Bonds are issued under the authority of and in full compliance with
the Constitution and statute of the State of West Virginia, including particularly, Chapter 8, Article 20 of
the West Virginia Code of 1931, as amended (the “Act”), and an ordinance duly enacted by the City
Council of the Issuer on July 18, 2016, and supplemented by a supplemental resolution adopted by said
Council on July 18, 2016 and a Certificate of Determinations executed by the Mayor on August 4, 2016
(hereinafter collectively referred to as the “Ordinance”), and is subject to all the terms and conditions of
said Ordinance. The Ordinance provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Series 2016 B Bonds under the Ordinance. Reference is
hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Series 2016 B Bonds and the Registered
Owners of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the City Clerk in The City of Charles Town, West Virginia.

The Series 2016 B Bonds are additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of municipal bond insurance issued by
Build America Mutual Assurance Company.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:



1. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $413,629 (THE "SERIES 1987 B BONDS");

2. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-1, DATED MAY 4, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $295,916 (THE "SERIES 1988 B-1 BONDS");

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $558,000 (THE "SERIES 1988 B-2 BONDS");

4. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989 B, DATED APRIL 13, 1989, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $117,480 (THE "SERIES 1989 B BONDS");

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1998 (WEST VIRGINIA SRF PROGRAM), DATED SEPTEMBER 29, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $437,601 (THE "SERIES
1998 BONDS");

6. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,163,781 (THE "SERIES 2000 A BONDS");

7. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
AUGUST 22,2002, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,100,000 (THE "SERIES 2002 A BONDS");

8. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 22, 2002,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §3,600,000 (THE "SERIES
2002 B BONDS");

9. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 13, 2010, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $912,458 (THE "SERIES 2010 A
BONDS");

10. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 13, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,000 (THE "SERIES
2010 B BONDS");

11. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 C (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,



ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §$1,250,000 (THE "SERIES
2010 C BONDS");

12. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 D (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,
[SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE "SERIES
2010 D BONDS");

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA SRF PROGRAM), DATED JULY 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $13,147,192 (THE "SERIES 2011 A BONDS");

14. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2013 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 27, 2013, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $591,977 (THE "SERIES 2013 A
BONDS");

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (TAX-EXEMPT), DATED OCTOBER 1, 2013, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,970,000 (THE “SERIES 2013 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2014 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 18, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS”);

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 C (AMT), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $820,000 (THE “SERIES 2014 C BONDS”);

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 D (TAXABLE), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,445,000 (THE “SERIES 2014 D BONDS”);

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 E (BANK QUALIFIED), DATED OCTOBER 31, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,425,000 (THE “SERIES 2014 E BONDS”);

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015 A, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,750,000 (THE “SERIES 2015 A BONDS”);

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES2015B, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,355,000 (THE “SERIES 2015 B BONDS”); AND

22. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 A, DATED MARCH 8, 2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,695,000 (THE “SERIES 2016 A BONDS”).



THE SERIES 1987 B BONDS, SERIES 1988 B-1 BONDS, SERIES 1988 B-2 BONDS, SERIES
1989 B BONDS, SERIES 1998 BONDS, SERIES 2000 A BONDS, SERIES 2002 A BONDS, SERIES
2002 B BONDS, SERIES 2010 A BONDS, SERIES 2010 B BONDS, SERIES 2010 C BONDS, SERIES
2010 D BONDS, SERIES 2011 A BONDS, SERIES 2013 A BONDS, SERIES 2013 B BONDS, SERIES
2014 A BONDS, SERIES 2014 C BONDS, SERIES 2014 D BONDS, SERIES 2014 E BONDS, SERIES
2015 A BONDS, SERIES 2015 B BONDS, AND SERIES 2016 A BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS".

The Series 2016 B Bonds are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

A. Optional Redemption

The Series 2016 B Bonds maturing on and after June 1, 2027, are subject to
redemption at the option of the City, prior to maturity, on or after June 1, 2026, in whole or in
part at any time, and by random selection within maturities if less than all of any maturity, at a
redemption price (expressed as a percentage of the principal amount) of 100%, plus interest
accrued to the date fixed for redemption.

So long as the Series 2016 B Bonds are maintained under a book-entry system, notice
of the call for any redemption of the Series 2016 B Bonds shall be given as described in
“APPENDIX G — BOOK-ENTRY ONLY SYSTEM?” attached hereto.

B. Mandatory Sinking Fund Redemption

The Series 2016 B Bonds maturing June 1, 2021, June 1, 2023, June 1, 2025, June 1,
2027, June 1, 2031, June 1, 2036, June 1, 2041, and June 1, 2046, are subject to annual
mandatory redemption prior to maturity by random selection on June 1 of the years and in the
principal amounts set forth below, at the redemption price of 100% of the principal amount of
each Bond so called for redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 2021
Year (June 1) Principal Amount
2020 $25,000
2021%* $30,000
**Final maturity.
Bonds Maturing 2023
Year (June 1) Principal Amount
2022 $130,000
2023** $50,000

**Final maturity.



Bonds Maturing 2025

Year (June 1)
2024
2025%*
**Final maturity.

Bonds Maturing 2027

Year (June 1)
2026
2027%*
**Final maturity.

Bonds Maturing 2031

Year (June 1)
2028
2029
2030
2031%*
**Final maturity.

Bonds Maturing 2036

Year (June 1)
2032
2033
2034
2035
2036**
**Final maturity.

Bonds Maturing 2041

Year (June 1)
2037
2038
2039
2040
2041**
**Final maturity.

Principal Amount
$50,000
$50,000

Principal Amount
$55,000
$60,000

Principal Amount
$90,000
$135,000
$140,000
$145,000

Principal Amount
$150,000
$160,000
$165,000
$170,000
$175,000

Principal Amount
$185,000
$190,000
$195,000
$200,000
$210,000



Bonds Maturing 2046

Year (June 1) Principal Amount
2042 $215,000
2043 $220,000
2044 $225,000
2045 $235,000

2046** $240,000

**Final maturity.

In the event of any redemption of less than all outstanding Series 2016 B Bonds, the maturities to
be redeemed shall be selected by the Paying Agent at the direction of the Issuer and Series 2016 B Bonds
to be redeemed shall be determined by lot within a maturity, or in such other manner deemed appropriate
by the Paying Agent. If less than all the Series 2016 B Bonds are to be redeemed, the Series 2016 B
Bonds to be redeemed shall be identified by reference to the Series designation, date of issue, CUSIP
numbers and Maturity Dates.

Notice of any redemption of this Series 2016 B Bond, unless waived, shall be given by the Paying
Agent on behalf of the Issuer by mailing an official redemption notice by registered or certified mail at
least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner of
the Series 2016 B Bond or Series 2016 B Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the Paying Agent.
Such notice shall also be given by the Paying Agent to the Registrar. Notice of redemption having been
given as aforesaid, the Series 2016 B Bonds or portions of Series 2016 B Bonds so to be redeemed shall,
on the Redemption Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the Redemption Price) such Series
2016 B Bonds or portions of Series 2016 B Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect the
validity of proceedings for the redemption of this Series 2016 B Bond.

The Series 2016 B Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) to be derived from the operation of the System, on a parity
in all respects with the pledge of the Gross Revenues created in favor of the holders of the Prior Bonds,
all monies in the Series 2016 B Bonds Sinking Fund, and the Series 2016 B Bonds Reserve Account
therein, established under the Ordinance, and the unexpended proceeds of the Series 2016 B Bonds, and
the Issuer hereby and in the Ordinance pledges such revenues and monies to such payment. Said Gross
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Ordinance. This Series 2016 B Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the
Gross Revenues, the monies in the Series 2016 B Bonds Sinking Fund and the Series 2016 B Bonds
Reserve Account and said unexpended Series 2016 B Bond proceeds. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of



the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 2016 B Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2016 B Bonds, including the Prior Bonds. The
[ssuer has entered into certain further covenants with the registered owners of the Series 2016 B Bonds,
for the terms of which reference is made to the Ordinance. Remedies provided the registered owners of
the Series 2016 B Bonds are exclusively as provided in the Ordinance, to which reference is here made
for a detailed description thereof.

All monies received from the sale of the Bonds except for accrued interest thereon shall be
applied solely to pay all costs of the Project, funding a reserve account for the Series 2016 B Bonds and
pay costs of issuance of the Bonds, and there shall be, and hereby is, created and granted a lien upon such
monies, until so applied, in favor of the registered owners of said Series 2016 B Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the issuance of this Series 2016 B Bond
have existed, have happened and have been performed in due time, form and manner as required by law,
and that the amount of this Series 2016 B Bond, together with all other obligations of said Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient amount of the revenues of the System has been pledged to and will be set aside into said special
fund by said Issuer for the prompt payment of the principal of and interest on the Series 2016 B Bonds of
which this Series 2016 B Bond is one.

This Series 2016 B Bond, under the provisions of the Act is and has all the qualities and incidents
of, a negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
be transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by
the within-described Ordinance.

This Series 2016 B Bond and the income therefrom are, under the Act, exempt from all taxation
by the State of West Virginia, or any county, municipality, political subdivision or agency thereof.

This Series 2016 B Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall have
been signed by the Registrar.

All provisions of the Ordinance and the statutes under which this Series 2016 B Bond is issued

shall be deemed to be a part of the contract evidenced by this Series 2016 B Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]



[N WITNESS WHEREOF, the CITY OF CHARLES TOWN (West Virginia) has caused this
Bond to be signed by its Mayor and Clerk, and its corporate seal to be imprinted hereon and attested by its
City Clerk, and has caused this Series 2016 B Bond to be dated as of the Series 2016 B Bond Date
specified above.

[SEAL]

ATTEST: N

City Clerk



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2016 B Bond is one of the fully registered Series 2016 B Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the
date set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of
the original delivery of and payment for the Series 2016 B Bonds.

Dated: August 18, 2016.




(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

Dated: ,20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whatever



STATEMENT OF INSURANCE

Build America Mutual Assurance Company (“BAM”), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of
principal of and interest on this Bond to West Virginia Municipal Bond Commission, Charleston,
West Virginia, or its successor, as Paying Agent for the Bonds (the “Paying Agent”). Said
Policy is on file and available for inspection at the principal office of the Paying Agent and a
copy thereof may be obtained from BAM or the Paying Agent. All payments required to be
made under the Policy shall be made in accordance with the provisions thereof. By its purchase
of these Bonds, the owner acknowledges and consents to the subrogation and all other rights of
BAM as more fully set forth in the Policy.



SPECIMEN

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
(*DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede &
Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No. BR-6 $820,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 B (TAX EXEMPT)

INTEREST RATE: MATURITY DATE: BOND DATE: CUSIP:
4.000% 06/01/2036 08/18/2016 160028 FN1
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: EIGHT HUNDRED TWENTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN
(West Virginia), a municipal corporation organized and existing under the laws of the State of West
Virginia (the “Issuer”), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner specified above, or registered assigns (the
“Registered Owner”), on the Maturity Date specified above, the Principal Amount specified above and
solely from such special funds also to pay interest on said Principal Amount from the Interest Payment
Date (as hereinafter defined) preceding the date of authentication hereof or, if authenticated after the
Record Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest on any
Interest Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date to
which interest has been paid or duly provided for, and in which case any Bond surrendered for transfer or
exchange shall be dated as of the Interest Payment Date to which interest has been paid in full, at the
Interest Rate per annum specified above, semiannually, on June | and December 1, in each year,
beginning December 1, 2016 (each an “Interest Payment Date™), until maturity or until the date fixed for
redemption if this Bond is called for prior redemption and payment on such date is provided for.
Capitalized terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter-
described Ordinance.



Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by check
or draft mailed by the West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agent (in such capacity, the “Paying Agent”), to the Registered Owner hereof as of the applicable Record
Date (each May 15 and November 15) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Registered Owners not
less than 10 days prior to said special record date at the address of such Registered Owner as it appears on
the registration books of the Issuer maintained by United Bank, Inc., Charleston, West Virginia, as
registrar (in such capacity, the “Registrar”), or, at the option of any Registered Owner of at least
$1,000,000 in aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least 5 days
prior to such Record Date. Principal and premium, if any, shall be paid when due upon presentation and
surrender of this Bond for payment at the office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of $3,895,000
designated the “City of Charles Town Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax Exempt)” (the “Series 2016 B Bonds”), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 18, 2016, upon original issuance, the
proceeds of which are to be used, together with other funds of the Issuer, (i) financing the costs of the
acquisition and construction of certain additions, betterments and improvements to the existing sanitary
sewerage treatment and collection portion of the combined waterworks and sewerage system of the City;
(ii) funding the Series 2016 B Bonds Reserve Account with the purchase of a municipal bond debt service
reserve insurance policy (the “Series 2016 B Reserve Policy”) from Build America Mutual Assurance
Company (“BAM” or the “Bond Insurer”); (iii) capitalizing interest on the Series 2016 B Bonds to and
including June 1, 2017; (iv) paying the premium for a municipal bond insurance policy (the “Series 2016
B Insurance Policy”) from the Bond Insurer; and (v) paying costs of issuance of the Series 2016 B Bonds
and related costs. The Series 2016 B Bonds are issued under the authority of and in full compliance with
the Constitution and statute of the State of West Virginia, including particularly, Chapter 8, Article 20 of
the West Virginia Code of 1931, as amended (the “Act”), and an ordinance duly enacted by the City
Council of the Issuer on July 18, 2016, and supplemented by a supplemental resolution adopted by said
Council on July 18, 2016 and a Certificate of Determinations executed by the Mayor on August 4, 2016
(hereinafter collectively referred to as the “Ordinance”), and is subject to all the terms and conditions of
said Ordinance. The Ordinance provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Series 2016 B Bonds under the Ordinance. Reference is
hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Series 2016 B Bonds and the Registered
Owners of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the City Clerk in The City of Charles Town, West Virginia.

The Series 2016 B Bonds are additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of municipal bond insurance issued by
Build America Mutual Assurance Company.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:



1. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $413,629 (THE "SERIES 1987 B BONDS");

2. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-1, DATED MAY 4, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $295,916 (THE "SERIES 1988 B-1 BONDS");

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $558,000 (THE "SERIES 1988 B-2 BONDS");

4. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989 B, DATED APRIL 13, 1989, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $117,480 (THE "SERIES 1989 B BONDS");

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1998 (WEST VIRGINIA SRF PROGRAM), DATED SEPTEMBER 29, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $437,601 (THE "SERIES
1998 BONDS");

6. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,163,781 (THE "SERIES 2000 A BONDS");

7. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
AUGUST 22,2002, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,100,000 (THE "SERIES 2002 A BONDS");

8. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 B (WEST. VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 22, 2002,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,600,000 (THE "SERIES
2002 B BONDS");

9, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 13, 2010, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $912,458 (THE "SERIES 2010 A
BONDS");

10.  COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 13, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,000 (THE "SERIES
2010 B BONDS");

11. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 C (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,



ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE "SERIES
2010 C BONDS™",

12. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 D (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE "SERIES
2010 D BONDS"),

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA SRF PROGRAM), DATED JULY 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $13,147,192 (THE "SERIES 2011 A BONDS"),

14. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2013 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 27, 2013, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $591,977 (THE "SERIES 2013 A
BONDS");

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (TAX-EXEMPT), DATED OCTOBER 1, 2013, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,970,000 (THE “SERIES 2013 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2014 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 18, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS”);

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 C (AMT), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $820,000 (THE “SERIES 2014 C BONDS”);

I8. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 D (TAXABLE), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,445,000 (THE “SERIES 2014 D BONDS”);

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 E (BANK QUALIFIED), DATED OCTOBER 31, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,425,000 (THE “SERIES 2014 E BONDS™);

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015 A, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,750,000 (THE “SERIES 2015 A BONDS”);

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015B, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,355,000 (THE “SERIES 2015 B BONDS”); AND

22, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 A, DATED MARCH 8, 2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,695,000 (THE “SERIES 2016 A BONDS™).



THE SERIES 1987 B BONDS, SERIES 1988 B-1 BONDS, SERIES 1988 B-2 BONDS, SERIES
1989 B BONDS, SERIES 1998 BONDS, SERIES 2000 A BONDS, SERIES 2002 A BONDS, SERIES
2002 B BONDS, SERIES 2010 A BONDS, SERIES 2010 B BONDS, SERIES 2010 C BONDS, SERIES
2010 D BONDS, SERIES 2011 A BONDS, SERIES 2013 A BONDS, SERIES 2013 B BONDS, SERIES
2014 A BONDS, SERIES 2014 C BONDS, SERIES 2014 D BONDS, SERIES 2014 E BONDS, SERIES
2015 A BONDS, SERIES 2015 B BONDS, AND SERIES 2016 A BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS". '

The Series 2016 B Bonds are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

A. Optional Redemption

The Series 2016 B Bonds maturing on and after June 1, 2027, are subject to
redemption at the option of the City, prior to maturity, on or after June 1, 2026, in whole or in
part at any time, and by random selection within maturities if less than all of any maturity, at a
redemption price (expressed as a percentage of the principal amount) of 100%, plus interest
accrued to the date fixed for redemption.

So long as the Series 2016 B Bonds are maintained under a book-entry system, notice
of the call for any redemption of the Series 2016 B Bonds shall be given as described in
“APPENDIX G — BOOK-ENTRY ONLY SYSTEM” attached hereto.

B. Mandatory Sinking Fund Redemption

The Series 2016 B Bonds maturing June 1, 2021, June 1, 2023, June 1, 2025, June 1,
2027, June 1, 2031, June 1, 2036, June 1, 2041, and June 1, 2046, are subject to annual
mandatory redemption prior to maturity by random selection on June 1 of the years and in the
principal amounts set forth below, at the redemption price of 100% of the principal amount of
each Bond so called for redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 2021

Year (June 1) Principal Amount
2020 $25,000
2021 %* $30,000

**Final maturity.

Bonds Maturing 2023

Year (June 1) Principal Amount
2022 $130,000
2023** $50,000

**Final maturity.



Bonds Maturing 2025

Year (June 1)
2024
2025%*
**Final maturity.

Bonds Maturing 2027

Year (June 1)
2026
2027**
**Final maturity.

Bonds Maturing 2031

Year (June 1)
2028
2029
2030
203 1**
**Final maturity.

Bonds Maturing 2036

Year (June 1)
2032
2033
2034
2035
2036%*
**Final maturity.

Bonds Maturing 2041

Year (June 1)
2037
2038
2039
2040
204 1**
**Final maturity.

Principal Amount
$50,000
$50,000

Principal Amount
$55,000
$60,000

Principal Amount
$90,000
$135,000
$140,000
$145,000

Principal Amount
$150,000
$160,000
$165,000
$170,000
$175,000

Principal Amount
$185,000
$190,000
$195,000
$200,000
$210,000



Bonds Maturing 2046

Year (June 1) Principal Amount
2042 $215,000
2043 $220,000
2044 $225,000
2045 $235,000

2046** $240,000

**Final maturity.

In the event of any redemption of less than all outstanding Series 2016 B Bonds, the maturities to
be redeemed shall be selected by the Paying Agent at the direction of the Issuer and Series 2016 B Bonds
to be redeemed shall be determined by lot within a maturity, or in such other manner deemed appropriate
by the Paying Agent. If less than all the Series 2016 B Bonds are to be redeemed, the Series 2016 B
Bonds to be redeemed shall be identified by reference to the Series designation, date of issue, CUSIP
numbers and Maturity Dates.

Notice of any redemption of this Series 2016 B Bond, unless waived, shall be given by the Paying
Agent on behalf of the Issuer by mailing an official redemption notice by registered or certified mail at
least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner of
the Series 2016 B Bond or Series 2016 B Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the Paying Agent.
Such notice shall also be given by the Paying Agent to the Registrar. Notice of redemption having been
given as aforesaid, the Series 2016 B Bonds or portions of Series 2016 B Bonds so to be redeemed shall,
on the Redemption Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the Redemption Price) such Series
2016 B Bonds or portions of Series 2016 B Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect the
validity of proceedings for the redemption of this Series 2016 B Bond.

The Series 2016 B Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) to be derived from the operation of the System, on a parity
in all respects with the pledge of the Gross Revenues created in favor of the holders of the Prior Bonds,
all monies in the Series 2016 B Bonds Sinking Fund, and the Series 2016 B Bonds Reserve Account
therein, established under the Ordinance, and the unexpended proceeds of the Series 2016 B Bonds, and
the Issuer hereby and in the Ordinance pledges such revenues and monies to such payment. Said Gross
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Ordinance. This Series 2016 B Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the
Gross Revenues, the monies in the Series 2016 B Bonds Sinking Fund and the Series 2016 B Bonds
Reserve Account and said unexpended Series 2016 B Bond proceeds. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of



the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 2016 B Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2016 B Bonds, including the Prior Bonds. The
Issuer has entered into certain further covenants with the registered owners of the Series 2016 B Bonds,
for the terms of which reference is made to the Ordinance. Remedies provided the registered owners of
the Series 2016 B Bonds are exclusively as provided in the Ordinance, to which reference is here made
for a detailed description thereof.

All monies received from the sale of the Bonds except for accrued interest thereon shall be
applied solely to pay all costs of the Project, funding a reserve account for the Series 2016 B Bonds and
pay costs of issuance of the Bonds, and there shall be, and hereby is, created and granted a lien upon such
monies, until so applied, in favor of the registered owners of said Series 2016 B Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the issuance of this Series 2016 B Bond
have existed, have happened and have been performed in due time, form and manner as required by law,
and that the amount of this Series 2016 B Bond, together with all other obligations of said Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient amount of the revenues of the System has been pledged to and will be set aside into said special
fund by said Issuer for the prompt payment of the principal of and interest on the Series 2016 B Bonds of
which this Series 2016 B Bond is one.

This Series 2016 B Bond, under the provisions of the Act is and has all the qualities and incidents
of, a negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
be transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by
the within-described Ordinance.

This Series 2016 B Bond and the income therefrom are, under the Act, exempt from all taxation
by the State of West Virginia, or any county, municipality, political subdivision or agency thereof.

This Series 2016 B Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall have
been signed by the Registrar.

All provisions of the Ordinance and the statutes under which this Series 2016 B Bond is issued

shall be deemed to be a part of the contract evidenced by this Series 2016 B Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the CITY OF CHARLES TOWN (West Virginia) has caused this
Bond to be signed by its Mayor and Clerk, and its corporate seal to be imprinted hereon and attested by its
City Clerk, and has caused this Series 2016 B Bond to be dated as of the Series 2016 B Bond Date
specified above.

ATTEST: |

%

LA S

City Clerk ( ."*--,.*“\}J




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2016 B Bond is one of the fully registered Series 2016 B Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the
date set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of
the original delivery of and payment for the Series 2016 B Bonds.

Dated: August 18, 2016.

UNITED BANK, INC. "¢,
As Registrar S '

u-‘
By

Its Autlﬁ@b{ﬁcer
=3



(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whatever



STATEMENT OF INSURANCE

Build America Mutual Assurance Company (“BAM”), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of
principal of and interest on this Bond to West Virginia Municipal Bond Commission, Charleston,
West Virginia, or its successor, as Paying Agent for the Bonds (the “Paying Agent”). Said
Policy is on file and available for inspection at the principal office of the Paying Agent and a
copy thereof may be obtained from BAM or the Paying Agent. All payments required to be
made under the Policy shall be made in accordance with the provisions thereof. By its purchase

of these Bonds, the owner acknowledges and consents to the subrogation and all other rights of
BAM as more fully set forth in the Policy.



Unless this Bond is presented by an authorized representative of The Depository Trust Company. a New York corporation
(“DTC"), to Issuer or its agent for registration of transfer, exchange. or payment, and any Bond issued is registered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede &
Co. or to such ather entity as is requested by an authorized representative of DTC). ANY TRANSFER. PLEDGE. OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No. BR-7 $980,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 B (TAX EXEMPT)

INTEREST RATE: MATURITY DATE: BOND DATE: CUSIP:
3.000% 06/01/2041 08/18/2016 160028 FP6
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: NINE HUNDRED EIGHTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN
(West Virginia), a municipal corporation organized and existing under the laws of the State of West
Virginia (the “Issuer”), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner specified above, or registered assigns (the
“Registered Owner”), on the Maturity Date specified above, the Principal Amount specified above and
solely from such special funds also to pay interest on said Principal Amount from the Interest Payment
Date (as hereinafter defined) preceding the date of authentication hereof or, if authenticated after the
Record Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest on any
Interest Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date to
which interest has been paid or duly provided for, and in which case any Bond surrendered for transfer or
exchange shall be dated as of the Interest Payment Date to which interest has been paid in full, at the
Interest Rate per annum specified above, semiannually, on June 1 and December 1, in each year,
beginning December 1, 2016 (each an “Interest Payment Date”), until maturity or until the date fixed for
redemption if this Bond is called for prior redemption and payment on such date is provided for.
Capitalized terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter-
described Ordinance.



[nterest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by check
or draft mailed by the West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agent (in such capacity, the “Paying Agent”), to the Registered Owner hereof as of the applicable Record
Date (each May 15 and November 15) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Registered Owners not
less than 10 days prior to said special record date at the address of such Registered Owner as it appears on
the registration books of the Issuer maintained by United Bank, Inc., Charleston, West Virginia, as
registrar (in such capacity, the “Registrar”), or, at the option of any Registered Owner of at least
$1,000,000 in aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least 5 days
prior to such Record Date. Principal and premium, if any, shall be paid when due upon presentation and
surrender of this Bond for payment at the office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of $3,895,000
designated the “City of Charles Town Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax Exempt)” (the “Series 2016 B Bonds™), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 18, 2016, upon original issuance, the
proceeds of which are to be used, together with other funds of the Issuer, (i) financing the costs of the
acquisition and construction of certain additions, betterments and improvements to the existing sanitary
sewerage treatment and collection portion of the combined waterworks and sewerage system of the City;
(ii) funding the Series 2016 B Bonds Reserve Account with the purchase of a municipal bond debt service
reserve insurance policy (the “Series 2016 B Reserve Policy”) from Build America Mutual Assurance
Company (“BAM” or the “Bond Insurer”); (iii) capitalizing interest on the Series 2016 B Bonds to and
including June 1, 2017; (iv) paying the premium for a municipal bond insurance policy (the “Series 2016
B Insurance Policy”) from the Bond Insurer; and (v) paying costs of issuance of the Series 2016 B Bonds
and related costs. The Series 2016 B Bonds are issued under the authority of and in full compliance with
the Constitution and statute of the State of West Virginia, including particularly, Chapter 8, Article 20 of
the West Virginia Code of 1931, as amended (the “Act”), and an ordinance duly enacted by the City
Council of the Issuer on July 18, 2016, and supplemented by a supplemental resolution adopted by said
Council on July 18, 2016 and a Certificate of Determinations executed by the Mayor on August 4,2016
(hereinafter collectively referred to as the “Ordinance”), and is subject to all the terms and conditions of
said Ordinance. The Ordinance provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Series 2016 B Bonds under the Ordinance. Reference is
hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Series 2016 B Bonds and the Registered
Owners of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the City Clerk in The City of Charles Town, West Virginia.

The Series 2016 B Bonds are additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of municipal bond insurance issued by
Build America Mutual Assurance Company.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:



1. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $413,629 (THE "SERIES 1987 B BONDS");

2. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-1, DATED MAY 4, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $295,916 (THE "SERIES 1988 B-1 BONDS");

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $558,000 (THE "SERIES 1988 B-2 BONDS");

4. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989 B, DATED APRIL 13, 1989, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $117,480 (THE "SERIES 1989 B BONDS"),

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1998 (WEST VIRGINIA SRF PROGRAM), DATED SEPTEMBER 29, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $437,601 (THE "SERIES
1998 BONDS");

6. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,163,781 (THE "SERIES 2000 A BONDS");

7. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
AUGUST 22,2002, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,100,000 (THE "SERIES 2002 A BONDS"),

8. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 22, 2002,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,600,000 (THE "SERIES
2002 B BONDS"),

9, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 13, 2010, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $912,458 (THE "SERIES 2010 A
BONDS");

10. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 13, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,000 (THE "SERIES
2010 B BONDS");

1. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 C (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,



ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE "SERIES
2010 C BONDS"),

12. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 D (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,
[SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE "SERIES
2010 D BONDS");

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA SRF PROGRAM), DATED JULY 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $13,147,192 (THE "SERIES 2011 A BONDS");

14 COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2013 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 27, 2013, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $591,977 (THE "SERIES 2013 A
BONDS");

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (TAX-EXEMPT), DATED OCTOBER 1, 2013, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,970,000 (THE “SERIES 2013 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2014 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 18, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS™);

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 C (AMT), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $820,000 (THE “SERIES 2014 C BONDS”),

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 D (TAXABLE), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,445,000 (THE “SERIES 2014 D BONDS”);

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUN DING REVENUE
BONDS, SERIES 2014 E (BANK QUALIFIED), DATED OCTOBER 31, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,425,000 (THE “SERIES 2014 E BONDS”);

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015 A, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,750,000 (THE “SERIES 2015 A BONDS”);

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2015B, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,355,000 (THE “SERIES 2015 B BONDS”); AND

22. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 A, DATED MARCH 8, 2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,695,000 (THE “SERIES 2016 A BONDS”).



THE SERIES 1987 B BONDS, SERIES 1988 B-1 BONDS, SERIES 1988 B-2 BONDS, SERIES
1989 B BONDS, SERIES 1998 BONDS, SERIES 2000 A BONDS, SERIES 2002 A BONDS, SERIES
2002 B BONDS, SERIES 2010 A BONDS, SERIES 2010 B BONDS, SERIES 2010 C BONDS, SERIES
2010 D BONDS, SERIES 2011 A BONDS, SERIES 2013 A BONDS, SERIES 2013 B BONDS, SERIES
2014 A BONDS, SERIES 2014 C BONDS, SERIES 2014 D BONDS, SERIES 2014 E BONDS, SERIES
2015 A BONDS, SERIES 2015 B BONDS, AND SERIES 2016 A BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS".

The Series 2016 B Bonds are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

A. Optional Redemption

The Series 2016 B Bonds maturing on and after June 1, 2027, are subject to
redemption at the option of the City, prior to maturity, on or after June 1, 2026, in whole or in
part at any time, and by random selection within maturities if less than all of any maturity, at a
redemption price (expressed as a percentage of the principal amount) of 100%, plus interest
accrued to the date fixed for redemption.

So long as the Series 2016 B Bonds are maintained under a book-entry system, notice
of the call for any redemption of the Series 2016 B Bonds shall be given as described in
“APPENDIX G — BOOK-ENTRY ONLY SYSTEM?” attached hereto.

B. Mandatory Sinking Fund Redemption

The Series 2016 B Bonds maturing June 1, 2021, June 1, 2023, June 1, 2025, June 1,
2027, June 1, 2031, June 1, 2036, June 1, 2041, and June 1, 2046, are subject to annual
mandatory redemption prior to maturity by random selection on June 1 of the years and in the
principal amounts set forth below, at the redemption price of 100% of the principal amount of
each Bond so called for redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 2021

Year (June 1) Principal Amount
2020 $25,000
2021%* $30,000

**Final maturity.
Bonds Maturing 2023

Year (June 1) Principal Amount
2022 $130,000
2023** $50,000

**Final maturity.



Year (June 1)
2024
2025%*

**Final maturity.

Year (June 1)
2026
2027**

**Final maturity.

Year (June 1)
2028
2029
2030

2031%*

**Final maturity.

Year (June 1)
2032
2033
2034
2035

2036**

**Final maturity.

Year (June 1)
2037
2038
2039
2040

2041%*

**Final maturity.

Bonds Maturing 2025

Bonds Maturing 2027

Bonds Maturing 2031

Bonds Maturing 2036

Bonds Maturing 2041

Principal Amount
$50,000
$50,000

Principal Amount
$55,000
$60,000

Principal Amount
$90,000
$135,000
$140,000
$145,000

Principal Amount
$150,000
$160,000
$165,000
$170,000
$175,000

Principal Amount
$185,000
$190,000
$195,000
$200,000
$210,000



Bonds Maturing 2046

Year (June 1) Principal Amount
2042 $215,000
2043 $220,000
2044 $225,000
2045 $235.000

2046** $240,000

**Final maturity.

In the event of any redemption of less than all outstanding Series 2016 B Bonds, the maturities to
be redeemed shall be selected by the Paying Agent at the direction of the Issuer and Series 2016 B Bonds
to be redeemed shall be determined by lot within a maturity, or in such other manner deemed appropriate
by the Paying Agent. If less than all the Series 2016 B Bonds are to be redeemed, the Series 2016 B
Bonds to be redeemed shall be identified by reference to the Series designation, date of issue, CUSIP
numbers and Maturity Dates.

Notice of any redemption of this Series 2016 B Bond, unless waived, shall be given by the Paying
Agent on behalf of the Issuer by mailing an official redemption notice by registered or certified mail at
least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner of
the Series 2016 B Bond or Series 2016 B Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the Paying Agent.
Such notice shall also be given by the Paying Agent to the Registrar. Notice of redemption having been
given as aforesaid, the Series 2016 B Bonds or portions of Series 2016 B Bonds so to be redeemed shall,
on the Redemption Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the Redemption Price) such Series
2016 B Bonds or portions of Series 2016 B Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect the
validity of proceedings for the redemption of this Series 2016 B Bond.

The Series 2016 B Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) to be derived from the operation of the System, on a parity
in all respects with the pledge of the Gross Revenues created in favor of the holders of the Prior Bonds,
all monies in the Series 2016 B Bonds Sinking Fund, and the Series 2016 B Bonds Reserve Account
therein, established under the Ordinance, and the unexpended proceeds of the Series 2016 B Bonds, and
the Issuer hereby and in the Ordinance pledges such revenues and monies to such payment. Said Gross
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Ordinance. This Series 2016 B Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the
Gross Revenues, the monies in the Series 2016 B Bonds Sinking Fund and the Series 2016 B Bonds
Reserve Account and said unexpended Series 2016 B Bond proceeds. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of



the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 2016 B Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2016 B Bonds, including the Prior Bonds. The
[ssuer has entered into certain further covenants with the registered owners of the Series 2016 B Bonds,
for the terms of which reference is made to the Ordinance. Remedies provided the registered owners of
the Series 2016 B Bonds are exclusively as provided in the Ordinance, to which reference is here made
for a detailed description thereof.

All monies received from the sale of the Bonds except for accrued interest thereon shall be
applied solely to pay all costs of the Project, funding a reserve account for the Series 2016 B Bonds and
pay costs of issuance of the Bonds, and there shall be, and hereby is, created and granted a lien upon such
monies, until so applied, in favor of the registered owners of said Series 2016 B Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the issuance of this Series 2016 B Bond
have existed, have happened and have been performed in due time, form and manner as required by law,
and that the amount of this Series 2016 B Bond, together with all other obligations of said Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient amount of the revenues of the System has been pledged to and will be set aside into said special
fund by said Issuer for the prompt payment of the principal of and interest on the Series 2016 B Bonds of
which this Series 2016 B Bond is one.

This Series 2016 B Bond, under the provisions of the Act is and has all the qualities and incidents
of, a negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
be transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by
the within-described Ordinance.

This Series 2016 B Bond and the income therefrom are, under the Act, exempt from all taxation
by the State of West Virginia, or any county, municipality, political subdivision or agency thereof.

This Series 2016 B Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall have
been signed by the Registrar.

All provisions of the Ordinance and the statutes under which this Series 2016 B Bond is issued

shall be deemed to be a part of the contract evidenced by this Series 2016 B Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the CITY OF CHARLES TOWN (West Virginia) has caused this
Bond to be signed by its Mayor and Clerk, and its corporate seal to be imprinted hereon and attested by its
City Clerk, and has caused this Series 2016 B Bond to be dated as of the Series 2016 B Bond Date
specified above.

[SEAL]

.\-'.“.

ATTEST: W

City Clerk




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2016 B Bond is one of the fully registered Series 2016 B Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the
date set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of
the original delivery of and payment for the Series 2016 B Bonds.

Dated: August 18, 2016.

UNITED BANK, INC.,

As Registrar W

By:
Its Autho#z “ﬁfﬁcér
éd's !




(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whatever



STATEMENT OF INSURANCE

Build America Mutual Assurance Company (“BAM™), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of
principal of and interest on this Bond to West Virginia Municipal Bond Commission, Charleston,
West Virginia, or its successor, as Paying Agent for the Bonds (the “Paying Agent™). Said
Policy is on file and available for inspection at the principal office of the Paying Agent and a
copy thereof may be obtained from BAM or the Paying Agent. All payments required to be
made under the Policy shall be made in accordance with the provisions thereof. By its purchase
of these Bonds, the owner acknowledges and consents to the subrogation and all other rights of
BAM as more fully set forth in the Policy.



SPECIMEN

Unless this Bond is presented by an authorized representative of The Depository Trust Company. a New York corporation
(*DTC"). to Issuer or its agent for registration of transfer, exchange, or payment. and any Bond issued is registered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede &
Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON [S WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No. BR-8 $1,135,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 B (TAX EXEMPT)

INTEREST RATE: MATURITY DATE: BOND DATE: CUSIP:
3.000% 06/01/2046 08/18/2016 160028 FQ4
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION ONE HUNDRED THIRTY-FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN
(West Virginia), a municipal corporation organized and existing under the laws of the State of West
Virginia (the “Issuer™), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner specified above, or registered assigns (the
“Registered Owner”), on the Maturity Date specified above, the Principal Amount specified above and
solely from such special funds also to pay interest on said Principal Amount from the Interest Payment
Date (as hereinafter defined) preceding the date of authentication hereof or, if authenticated after the
Record Date (as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest
Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest on any
Interest Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date to
which interest has been paid or duly provided for, and in which case any Bond surrendered for transfer or
exchange shall be dated as of the Interest Payment Date to which interest has been paid in full, at the
Interest Rate per annum specified above, semiannually, on June 1 and December I, in each year,
beginning December 1, 2016 (each an “Interest Payment Date™), until maturity or until the date fixed for
redemption if this Bond is called for prior redemption and payment on such date is provided for.
Capitalized terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter-
described Ordinance.



Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by check
ot draft mailed by the West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agent (in such capacity, the “Paying Agent”), to the Registered Owner hereof as of the applicable Record
Date (each May 15 and November 15) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Registered Owners not
less than 10 days prior to said special record date at the address of such Registered Owner as it appears on
the registration books of the Issuer maintained by United Bank, Inc., Charleston, West Virginia, as
registrar (in such capacity, the “Registrar”), or, at the option of any Registered Owner of at least
$1,000,000 in aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least 5 days
prior to such Record Date. Principal and premium, if any, shall be paid when due upon presentation and
surrender of this Bond for payment at the office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of $3,895,000
designated the “City of Charles Town Combined Waterworks and Sewerage System Revenue Bonds,
Series 2016 B (Tax Exempt)” (the “Series 2016 B Bonds”), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 18, 2016, upon original issuance, the
proceeds of which are to be used, together with other funds of the Issuer, (i) financing the costs of the
acquisition and construction of certain additions, betterments and improvements to the existing sanitary
sewerage treatment and collection portion of the combined waterworks and sewerage system of the City;
(i) funding the Series 2016 B Bonds Reserve Account with the purchase of a municipal bond debt service
reserve insurance policy (the “Series 2016 B Reserve Policy”) from Build America Mutual Assurance
Company (“BAM” or the “Bond Insurer”); (iii) capitalizing interest on the Series 2016 B Bonds to and
including June 1, 2017; (iv) paying the premium for a municipal bond insurance policy (the “Series 2016
B Insurance Policy”) from the Bond Insurer; and (v) paying costs of issuance of the Series 2016 B Bonds
and related costs. The Series 2016 B Bonds are issued under the authority of and in full compliance with
the Constitution and statute of the State of West Virginia, including particularly, Chapter 8, Article 20 of
the West Virginia Code of 1931, as amended (the “Act”), and an ordinance duly enacted by the City
Council of the Issuer on July 18, 2016, and supplemented by a supplemental resolution adopted by said
Council on July 18, 2016 and a Certificate of Determinations executed by the Mayor on August 4, 2016
(hereinafter collectively referred to as the “Ordinance”), and is subject to all the terms and conditions of
said Ordinance. The Ordinance provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Series 2016 B Bonds under the Ordinance. Reference is
hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Series 2016 B Bonds and the Registered
Owners of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the City Clerk in The City of Charles Town, West Virginia.

The Series 2016 B Bonds are additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of municipal bond insurance issued by
Build America Mutual Assurance Company.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:



l. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $413,629 (THE "SERIES 1987 B BONDS");

2. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-1, DATED MAY 4, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $295,916 (THE "SERIES 1988 B-1 BONDS");

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $558,000 (THE "SERIES 1988 B-2 BONDS");

4. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989 B, DATED APRIL 13, 1989, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $117,480 (THE "SERIES 1989 B BONDS");

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1998 (WEST VIRGINIA SRF PROGRAM), DATED SEPTEMBER 29, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $437,601 (THE "SERIES
1998 BONDS");

6. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,163,781 (THE "SERIES 2000 A BONDS");

7. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
AUGUST 22,2002, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,100,000 (THE "SERIES 2002 A BONDS");

8. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2002 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 22, 2002,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,600,000 (THE "SERIES
2002 B BONDS");

9. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA DWTREF PROGRAM), DATED JANUARY 13, 2010, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $912,458 (THE "SERIES 2010 A
BONDS");

10. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 13, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §100,000 (THE "SERIES
2010 B BONDS");

11. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 C (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,



ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE "SERIES
2010 C BONDS"),

12. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2010 D (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 2, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE "SERIES
2010 D BONDS");

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM  REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA SRF PROGRAM), DATED JULY 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $13,147,192 (THE "SERIES 2011 ABONDS");

14, COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2013 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 27, 2013, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $591,977 (THE "SERIES 2013 A
BONDS");

15, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (TAX-EXEMPT), DATED OCTOBER 1, 2013, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,970,000 (THE “SERIES 2013 B BONDS");

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2014 A (WEST VIRGINIA SRF PROGRAM), DATED JUNE 18, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS”);

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 C (AMT), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $820,000 (THE “SERIES 2014 C BONDS™);

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 D (TAXABLE), DATED OCTOBER 31, 2014, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,445,000 (THE “SERIES 2014 D BONDS”);

19, COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2014 E (BANK QUALIFIED), DATED OCTOBER 31, 2014, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,425,000 (THE “SERIES 2014 E BONDS™);

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES2015 A, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,750,000 (THE “SERIES 2015 A BONDS”);

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES2015B, DATED NOVEMBER 19, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,355,000 (THE “SERIES 2015 B BONDS”); AND

22, COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2016 A, DATED MARCH 8, 2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,695,000 (THE “SERIES 2016 A BONDS”).



THE SERIES 1987 B BONDS, SERIES 1988 B-1 BONDS, SERIES 1988 B-2 BONDS, SERIES
1989 B BONDS, SERIES 1998 BONDS, SERIES 2000 A BONDS, SERIES 2002 A BONDS, SERIES
2002 B BONDS, SERIES 2010 A BONDS, SERIES 2010 B BONDS, SERIES 2010 C BONDS, SERIES
2010 D BONDS, SERIES 2011 A BONDS, SERIES 2013 A BONDS, SERIES 2013 B BONDS, SERIES
2014 A BONDS, SERIES 2014 C BONDS, SERIES 2014 D BONDS, SERIES 2014 E BONDS, SERIES
2015 A BONDS, SERIES 2015 B BONDS, AND SERIES 2016 A BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS".

The Series 2016 B Bonds are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

A. Optional Redemption

The Series 2016 B Bonds maturing on and after June 1, 2027, are subject to
redemption at the option of the City, prior to maturity, on or after June 1, 2026, in whole or in
part at any time, and by random selection within maturities if less than all of any maturity, at a
redemption price (expressed as a percentage of the principal amount) of 100%, plus interest
accrued to the date fixed for redemption.

So long as the Series 2016 B Bonds are maintained under a book-entry system, notice
of the call for any redemption of the Series 2016 B Bonds shall be given as described in
“APPENDIX G — BOOK-ENTRY ONLY SYSTEM?” attached hereto.

B. Mandatory Sinking Fund Redemption

The Series 2016 B Bonds maturing June 1, 2021, June 1, 2023, June 1, 2025, June 1,
2027, June 1, 2031, June 1, 2036, June 1, 2041, and June 1, 2046, are subject to annual
mandatory redemption prior to maturity by random selection on June 1 of the years and in the
principal amounts set forth below, at the redemption price of 100% of the principal amount of
each Bond so called for redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 2021
Year (June 1) Principal Amount
2020 $25,000
2021%* $30,000
**Final maturity.
Bonds Maturing 2023
Year (June 1) Principal Amount
2022 $130,000
2023%* $50,000

**Final maturity.



Bonds Maturing 2025

Year (June 1)
2024
2025%*
**Final maturity.

Bonds Maturing 2027

Year (June 1)
2026
2027**
**Final maturity.

Bonds Maturing 2031

Year (June 1)
2028
2029
2030
2031**
**Final maturity.

Bonds Maturing 2036

Year (June 1)
2032
2033
2034
2035
2036**
**Final maturity.

Bonds Maturing 2041

Year (June 1)
2037
2038
2039
2040
2041**
**Final maturity.

Principal Amount
$50,000
$50,000

Principal Amount
$55,000
$60,000

Principal Amount
$90,000
$135,000
$140,000
$145,000

Principal Amount
$150,000
$160,000
$165,000
$170,000
$175,000

Principal Amount
$185,000
$190,000
$195,000
$200,000
$210,000



Bonds Maturing 2046

Year (June 1) Principal Amount
2042 $215,000
2043 $220,000
2044 $225,000
2045 $235,000

2046** $240,000

**Final maturity.

In the event of any redemption of less than all outstanding Series 2016 B Bonds, the maturities to
be redeemed shall be selected by the Paying Agent at the direction of the Issuer and Series 2016 B Bonds
to be redeemed shall be determined by lot within a maturity, or in such other manner deemed appropriate
by the Paying Agent. If less than all the Series 2016 B Bonds are to be redeemed, the Series 2016 B
Bonds to be redeemed shall be identified by reference to the Series designation, date of issue, CUSIP
numbers and Maturity Dates.

Notice of any redemption of this Series 2016 B Bond, unless waived, shall be given by the Paying
Agent on behalf of the Issuer by mailing an official redemption notice by registered or certified mail at
least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner of
the Series 2016 B Bond or Series 2016 B Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the Paying Agent.
Such notice shall also be given by the Paying Agent to the Registrar. Notice of redemption having been
given as aforesaid, the Series 2016 B Bonds or portions of Series 2016 B Bonds so to be redeemed shall,
on the Redemption Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the Issuer shall default in the payment of the Redemption Price) such Series
2016 B Bonds or portions of Series 2016 B Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect the
validity of proceedings for the redemption of this Series 2016 B Bond.

The Series 2016 B Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) to be derived from the operation of the System, on a parity
in all respects with the pledge of the Gross Revenues created in favor of the holders of the Prior Bonds,
all monies in the Series 2016 B Bonds Sinking Fund, and the Series 2016 B Bonds Reserve Account
therein, established under the Ordinance, and the unexpended proceeds of the Series 2016 B Bonds, and
the Issuer hereby and in the Ordinance pledges such revenues and monies to such payment. Said Gross
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Ordinance. This Series 2016 B Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the
Gross Revenues, the monies in the Series 2016 B Bonds Sinking Fund and the Series 2016 B Bonds
Reserve Account and said unexpended Series 2016 B Bond proceeds. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of



the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at feast 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 2016 B Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2016 B Bonds, including the Prior Bonds. The
[ssuer has entered into certain further covenants with the registered owners of the Series 2016 B Bonds,
for the terms of which reference is made to the Ordinance. Remedies provided the registered owners of
the Series 2016 B Bonds are exclusively as provided in the Ordinance, to which reference is here made
for a detailed description thereof.

All monies received from the sale of the Bonds except for accrued interest thereon shall be
applied solely to pay all costs of the Project, funding a reserve account for the Series 2016 B Bonds and
pay costs of issuance of the Bonds, and there shall be, and hereby is, created and granted a lien upon such
monies, until so applied, in favor of the registered owners of said Series 2016 B Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the issuance of this Series 2016 B Bond
have existed, have happened and have been performed in due time, form and manner as required by law,
and that the amount of this Series 2016 B Bond, together with all other obligations of said Issuer, does not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient amount of the revenues of the System has been pledged to and will be set aside into said special
fund by said Issuer for the prompt payment of the principal of and interest on the Series 2016 B Bonds of
which this Series 2016 B Bond is one.

This Series 2016 B Bond, under the provisions of the Act is and has all the qualities and incidents
of, a negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
be transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by
the within-described Ordinance.

This Series 2016 B Bond and the income therefrom are, under the Act, exempt from all taxation
by the State of West Virginia, or any county, municipality, political subdivision or agency thereof.

This Series 2016 B Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall have
been signed by the Registrar.

All provisions of the Ordinance and the statutes under which this Series 2016 B Bond is issued

shall be deemed to be a part of the contract evidenced by this Series 2016 B Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the CITY OF CHARLES TOWN (West Virginia) has caused this
Bond to be signed by its Mayor and Clerk, and its corporate seal to be imprinted hereon and attested by its
City Clerk, and has caused this Series 2016 B Bond to be dated as of the Series 2016 B Bond Date

specified above.

[SEAL]
f % l\'"“‘&
ATTEST: mm“&:‘
N\

City Clerk



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2016 B Bond is one of the fully registered Series 2016 B Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the
date set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of
the original delivery of and payment for the Series 2016 B Bonds.

Dated: August 18,2016.

UNITED BANK, INC,,

As Registral/




(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whatever



STATEMENT OF INSURANCE

Build America Mutual Assurance Company (“BAM”), New York, New York, has delivered its
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of
principal of and interest on this Bond to West Virginia Municipal Bond Commission, Charleston,
West Virginia, or its successor, as Paying Agent for the Bonds (the “Paying Agent”). Said
Policy is on file and available for inspection at the principal office of the Paying Agent and a
copy thereof may be obtained from BAM or the Paying Agent. All payments required to be
made under the Policy shall be made in accordance with the provisions thereof. By its purchase
of these Bonds, the owner acknowledges and consents to the subrogation and all other rights of
BAM as more fully set forth in the Policy.
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- CHARTER,
-OF THE
CITY OF

CHARLES TOWN

JWEST VIRGINTA

SECTION 1. CORPORATE LIWITS. e . :

The corporace liwits of the fown of Charles Towa shall be zs follows, o-wlit

Beglrolng at the covner of Witlfam H, Travers and Andrew Hurter, oo e
porth side of Smitfizld; Charles Towa and Harpers Ferry turnpite, belag 41.1 poles
from tha.east dds to towit Mey (fgos 1 4a plat af 5, Howell Brown's swvey of
Junuary alghteenth, one thousand elght horndred and saventy-two); rumding thence
with the og of sald Travers and Humter, aod also the One of Richard Hessey and the
szid Huarer, N, 20 degrees, 20 minutes, W, to tha Winchester 3ad Dotomac Raflroad,
and excending the szme course I Al 79.3 poles to a sake i’ Jame M. Ranson's
fleld; thence pardllel to Waskington Street S, 63 degrees, 40 ridiutes, W, 280 poles
o 3 stake at the prolongation of the Tine oF Mg, Buddrt, smd Herry B, Dayeppory
Wenes o the directioa of @id fine 5. 20" degrees, 20 widutes, E. 10.8 poles td 2
crake at the west side of oew royd, whera che same intersects the "Old Mill Road";
thenca with the west side of nev, rosd 5. 20 degrees, 10 minutzs, W, 52.3 poles,
crossing the &f

raxaid templke @ r stake tn the Vine of sald Davemport (5); and
thence with the s1id lzs S. 17 degr'ees, SO minures, E. 30,9 poles'to the south Hne of
he "Old Winchester Rod”; thence with it N. 69 degrees, 40 mlnuges, E. 36.05 poles
' to 3 point at the prolohgaticn of the aforésaid line of Buskirk and Divenport; thence
extending safd courie S. 20 degrees, 20 ‘minuies, E. 147,12 poles to @ stake tn
Willary Drew's flelds thence patallal «to Weshington Sweet N. 69 dexrees, 40
minutes, B 122 pales to 7 stake; thence 3. 20 degrees, 10 minutes, E. 45,45 pales 10
a graka; thesce N. 69 degrees, 40 mimutes, B 115.25 poles ro &'stake; chence N.20°
- degrees, 20 miouses, Y- 45,45 poles to a srakey thence N. 69 degrees, 40 mlnutes, E.
§2.75 polas 1o @ stake in George Ho Tate's fisld (13); thence N, 20 degraes, 20
minutes, W, 150,18 poles w begirhing; conTelning 460 2cres e .
. Edjer's Nate'Jp eedizian @ the zbove described terricory, the followlox
1e¥{tory was zon 10 the cley o 1967¢ i S '
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HBeginnlng 2t the present corporation Bne of Charles Town in the east line of

South Samuel Streat, thence N 71-30 E 926 Teet; thence N.17-30 & 750 fe=t,

crossing Forrest Avenue, o 2 point; thaace nd still with' said present corporation

ling, N 72-30 E 797.3 feer to 1 poinr thence feaving seld present cocparation line
and running with the eascline of ae allay, § 20-18 W 1463.7 feat o @ point thereln;
cheace S §9-45 E 3 {eeq; théace § 20-{5 W 992.2 [eet w0 & poloaw thencs N 69-43 W
79.8 fear; and N }8-00 W.425.4 [eety N 13-30 E 2857 fésu N 25~10 E 45 feet; N
V4-1S'W 205 fesy; and § 73-15 W 341.5 feet tw the rastline of Sauth Samuel Sweat
(exyended); and theacs with same W T7-30 W 232 {est to the beglaniny; corncaining

. 22.43 acres.

3

-~

SECTION Z MUNICTPAL AUTHORITIES. R
The Municipal sughocitles of szid Towa shall be 2 Mayor zad two’ Councilmen

‘from each ward who, together, shallbe 3 Commsn Council. .

SECTION 3, TOWN RNCORPORATE..  ° . .
The Maygr and Councllioca g4 soon as they shall be elected ang qiralified, ax

tierein provided, shall be 2 bedy palitic and corporate by the.pame of "The

Corporation of Charley Towy™, and shall have' perperuzl sucesssion nd v commen -

X pleaded, contract and
be contracted with, ind may purchase and bold real estater and dther property

senl: and by tha¢ namé maysue snd be sued, plead and be lm

nacessary of pl'QpCf 10 eNAl
order, governmeant nnd welfare of said corporadon.’

CTION 4. CORPORATE POWERS. , -
AT the corporafé powers of s3ld wown thall bz exercised by the szid Council
or under {ts guthority, exchpy whed otharwise provided.

SECTION S, £f EQTION OF MAYOR.

'\ The Mayor and Coungilmen shall be slected by the qualifled voters of said

Tcorporatina.
SECTION b. WARDS; ELECTIONS IHEREIN, N ‘
The said town skall consist of four wards Jocated and bourded as fallaws:

Tha fArst ward shall nolude all the vertitory within the corporate Wi lying
north of Washingron Sueet and Summlic Polnt road and west of. Goorge Streeq
he seecand ward, 31} the tervitory Wlng couth of Washingion Sereet and the Suramit
Point road and wexc of Gegrge Streed the' third werd all the tzrrimoey within sald
carporate lilnits lytng gt of Gearze Stregr and soud of Washipgton Streen-the
fourth ward all the termtory widhia cald corpera se limits bing exst of Grarge Sueet
end north of Washington Street. Electlons I sald corporation undes this Act shall be
peld on tha fourty Thursday in May, ane thousard oine hundred and fiftexd, and
annustly thereifiar on nich Thurséay, and shail be under tae supervisfon of theee
inspecrors at each elegtlon precince in'sald Town, wha re 10 be zppolnted by (L
Council, and who chall be governed by such rulas and regulatlons as e Council may
preseribe. The Council ‘shall select and ceslgnate the voting places of the respeedve

wards i the Towd,

hie it to djscharge lts duties, zod needful (ar the good
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SECTION 7. QUALIFICATIONS OF MAYOR, ETC.,

The Mayor and Counciimen most be, a¢ the me of theflr election and during -

heir tartas of offlce, owrers in Fee of reat escies In said corporation of the value of
«wo hundred and filty dollars over 2nd-above. 2l caouabrances, end be entitled to
vote for membarg of its common Colmel!, . o )

SECTION 8. TERMS OF OFFICE.

Their term Of office shall be {axcepy when 1o All vacancies) for twg yeass, -

and uncil cheir sucgessors are dected and qualifled, a3 herein provided; exeept thet
at the electian to be held on the fourth Thursday o May, e thousand nloe hundred
and filteen, there chall be dlectad one Councilinzn from the first, second, and fourth
wards, and two Counciimen from the thipd ward, oas of .the s2id twa 50 w]ected from
the third ward t hold office for two frars, md thie othar for ofeyear; the termy of
ofea of said Councilmep 5o elected from the third werd shatl be determined by lot

at the (st meeding of the Council held after soch elzcton in 00¢ chousand ulne *

Pundred and [Tfteen. .
Aanually thereafter, oa the fourth Thursdey In May, there shall be elgcred

one Councilman from each ward, 1 be voted for dwoughout the town 2
hereinbefore providad. The Mayor shall be elected on the fowrth Thursday in Mzy,
one thousand nine bundred xnd sixvecn, aod cvery two years therzafter on' such
Thursday, The Mayor end mimbers of the Council slected in May, one thousand nins

thmdred and fiftoen, il contlnve ln office undl dhelr sucesssors 3Te elected in

.

SECTION 9. CERTIFICATES OF ELECTION. ‘
Ax soon gF tbe vesut for such. electon for Mayar and Councilmen is

May, one thouszqd ning hundred od slxtaemn . .

ascertalned, the fnspectors of elecdon xhall sign 2 certificzts’ containing comphate
‘recurps of the polls taken at thelr place of voting for all of s2id officers, and shall

enclose the cerzificate in an eavelope, Which sball be sealed up and endorsed by each
oF such inmpectors, -The lnspectory, ar one of them, shall, within three days wfver the
duy on which such election was ‘held, deliver szid certificates to the Mayor of sald

. Town. Al the sext meedng of the Council theresftar the Mayor shall present such

certifleatrss o the Council, who shall. sxzmine“the same and escervain the e

result of such elagsion tn suid, Town, and the person respectively appearing o frave .

recaived the Highert mumber of vore for the savera] oflicas shall be declired
clecced, and a cerxificase thareof signed by the Mayor shall be, granted to the person
so electad. ’ . - .

SECTION 0. WHO MAY YOTE. . L

Evary petsan who:shall have tesided within the bgdﬁdari‘c_iof‘ ggid Town Jor
one month,' and” within, the wird ih which he offers to vote for five days next
precading the el=ction held thereln, and who {8 2 qualified voter under the 1aws and
Constizution of thls State, ind no others, .shzll be encitled 1o vote 3t any election
neld in said town. . .

e
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SECTION 11. VACANCIES IN OFFICE. L

Al vacanctes occurring from zay caust In any eleciive office of the Town
shall be fliled by, appointment by the Councll umt] the next glaction held in s2id
Town for Counciltent bus i case 6f a Coancllman, sich appointment sball be mads
only of a resident bf the ward fa which such vacancy has oecurred, 2ad such
appolutaes shall be otherwise quatified as is required by this Act. : '

SECTION 12. MODE OF VOTING, o T

At all elscclons the mode of vordng shall ba that prescribed by the State
Consdrution for election of Swte offieers. . ' .

SECTION 13. TIE VOIES B -
Whenever . two or .more capdidates far the szme office 2t any widetion shall

“receive an equal mumber of votes, the Couvactl shall, in an equitable mode, determineg

which of the persoas sg voted for shall be renaned clected.

SECTION 14, CONTESTED ELECTIONS. * - ,
All contasted elections shall je beard 3ad decided by the Coencil for the tlme
belng; but the Council may order @ new election {f savisfied the ends of Justica will -

. be better attxined chertby. ) .

¢

SECTION 15, QUORLN. e S o
A majority of the Cowncilmad Llfite})sbau be necsssary [or the transaction

sof any business,

SECTION 16,  NUMBER, ,TE?R}KS( DUTIES AND COMYBXS/\'HO}:T OF
APPOINTIVE OFFICERS. . - * .

Thare shall be ong or mort Sergednty, a Cleck, 2 Treasurery an Assessor,
City Attarney, a City Health Officér, a Clry Engiveer, and three Commissloners af

., Roads, Streets and Alleys, of said Town, Who spall be appointad by the Cauncil
thereof and hold office during the pleasure of taid Cowcdl, The douties of Sergaant,

Clerk, Treasurer and Assetsor may be discharged by the seme person, or otherwise, -
i3 the Council may from tme lo time determing; bux” no member of the Counci} |
shall hold sny of sxid offices. The' compensation for sald officers shall be tn the
diseredon of the Council. ! . . B

SECTION 7. DATH OF MAYOR AND COUNCIALEN..

The Mayor and Capnciluren and a1l officers Leretn provided for, shall each,
béfora entering upon the dutes of his offige, snd within rep_ days of the tme of hls
election or eppatncment,. tiks had subserive an oach to zithfully and {mpartially
discharge the dutias of his office, and tha aath w suppory the Constitucion of {ha
United Statey, and the Copstiwuten of the State of West Yirginla, The MWayor,

maving vaken such oath dralfirmation, may adminlicar the sima to tha Councilmea
“and other offlcers. Certificztes of sald oaths or a[firmations shall bs recorded in

the Journal of said Counch, and wheasver two—thirds of the membders of the Caungl)
shell have qualified, they shall enter ubon said oflices. : . ’
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SECTION 13. FAILURE TO QUALIFY. .. '
If acry one Who shall hzve been clected Mayer' or Counctlrman sazll nor be
cligible as hecele prescribed, or shelt réfuse or fall to take vhe pach or 2ffirmation

requtred under thils Act, within the dlme nrescribed, the. Council may declare hig

affice vacent aod B} the ve'cancy af pravided id Segdon Elaven of this Act. .
SECTION 19. PRESIDING OFFICER. S
The Councit shall be presided over at its meetings by chz Mayor, or In his
absence, by e Mayor Pro Tem., who shall be chosen annually by 3 majority of the
Council present at the fust meeting of sald Councll, from the members of the
Councll afrer. the stectlon and qualificatlan; dnd such Mayar Pro Tem., shall in tha

Sy Wl e g, Faou A1 U e wid pur (uy, ull o Jia s ur_ T W apw

SECTIONZ0. JQURNAL OF COUNCIL. * ° S
The, Councit shall causa:vo be kept, fa 1 well-bound book, ap 2ccurate record.

-of all {rx proceedings, bylavs, wets and orders, which shall be fully indexed, ardd open-
T cledzens of the Town, The proceedines of each mesting shall be |

to the inypectvion ©
rend ROA COTRCTRA 8T 1k gucoReamy mesNg, 4 ngned by Ina parion previdmg rov

the time being. Upoh the call of sy membar the yeas and m shal] be called and,

recorded in the journzl, In 21l cases of 1'tle the person presiding st the dme shall
have the casting Yotes Ve . '

SECTION 21, POWERS OF COURCIL. *

B

The Council shall heve power to open and prede pew streets and extend,

wlden, swalghten, repalr 2nd grade old sureets and alleys; to curh and pave sreets,
sidawalks and guteers for public use, and. to altar, improve and light the same, snd
shall have control of all the aventss for public use la sald Tows to have the same
xapt in good order and free feof obstructions oo or over them; 1o regulate and
datormine the width of all sueens, sidewslks and pubiic atleys; to arder and diredt
the curbing and piving of all sidewalis and footways for public use la seid town, to
be done and kept in good order by tha owners or occupInis of the adjacent propertn
‘o concrol the consmactlon zbd repaiv of all houses, bridges and culveress; the
opening and gonstruction ‘of all ditches, drlns. and putters; @ vAden, deepan and
clear the game of StAgNANT WaTel and Rith 2nd to determbie2x whase expense the
same shall be dong; w0 purchase, lay of [ and approprizte public grounds and cootrol
the use of the same; to provide, contract for and tzke care of all public bulldings

' proper to the Towt; 10 grovide for the regular building of houses of other STIUCTUres;

to cuuse the removal of unsafz walls or bulldings; o prevent {ojury of annoyince T
the public or’ jndividuals from anything dangerous, offtasive ot unwholesome; ta
shate or causz > by ibited anythlng whikeh, in e opimton of the majority of tha
whole Couacil; shall be a nulszace; © regulate the keeplng of gunpewder and other
combustibley and explostvey to provide In or near the Town places for the burtal of
the dead, and refulare the tncersients n the Town, 2nd providé orhzmental oees; w
provide for mikiag division fences, and lor tha dralniag of lots by propec draias and

ditches; ta maks re sulasions Jor “guarding agrinse dangsr or-dameges from fire
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to pravide (or e poar of the Town: {0 organize one or-more fire cowpinies, and
provida the necessary apparatus; ooy, implements, engines, ot ay of them, for:
cheir use; o provids 3 sulficlent ravenua for vzid Town, wnd approprizte the samea to
it expenses; to issue bonds of the corporadon aod make ¢ssle thereof, but no such.
bonds shall be sold by swid corporation for \ess, can par, nor bearing a Righer rate of
{aterest than six percent per anum; oo shall sid . corporation 'be indetited on
account of such lssue wt ¥y perdod Ir 1 greacer sup than ten thousand dellary
without the consent of a mzloriey of the voters of the Town oxpressed at ah elaction
neid for that purpase; nor shall the whole indebrecnrsy of said Town at any \lme
ever excerd the sum’of one tmadred thousand dollars; to provide for the  wanual
assessment of twxable persoas wwd propdty in the Towr to adopt.rules for the
wansaceion of business,aad for the government and regulation of its own bod!:’dto

na ‘e

‘promate the perersl welftre of the Towy, and to protect the persons 3

propercy of ihe clrizens thareiny o 2ppoint the officées authorized by Sectiom
Sixteen of thix Act, fix chelr tecmg of service 2nd compensacian, require and tzke

{rom thetn bonods, with such suretles and in such penaldes as the Councll taay

determing, conditaned  for the trus and falthPul discharge of thelr durfes, and
remove them at plezstre; Wt all bonds Ta¥en by the Councll shall be made payeble
o the Towm by its corporate name; ta provida for and regulate the welghing of hay,
eoal, wood snd other iticles sold or for sale szid Town, and 1o repdlrte’ the
transporration thereol trouzh the sueetsy o estzblish and regulzte amarkets, or -
mum%cmu