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CITY OF CHARLES TOWN

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING WATERWORKS PORTION
OF THE COMBINED WATERWORKS AND SEWERAGE SYSTEM
OF THE CITY OF CHARLES TOWN AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE CITY OF CHARLES TOWN OF NOT
MORE THAN $1,665,000 IN AGGREGATE PRINCIPAL AMOUNT
OF COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM); AND NOT MORE THAN $1,665,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2009 B (WEST VIRGINIA DWTRF PROGRAM/ARRA)
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING ARRA
ASSISTANCE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
CHARLES TOWN:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Anuthority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the “Bond Legislation™)
is enacted pursuant to the provisions of Chapter 8, Article 20 and Chapter 16, Article 13 C of the
West Virginia Code of 1931, as amended (collectively, the “Act”), and other applicable provisions
of law.

Section 1.02. Findings. It is hereby found, determined and declared that:
A. The City of Charles Town (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, through the City of Charles Town
Utility Board (the “Board”) a combined municipal waterworks and sewerage system (the
“System™). However, it is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be acquired and constructed certain additions, befterments and



improvernents existing waterworks portion of the System of the Issuer, consisting of instailation of
radio read water metering, leak detection and water line repair, together with all necessary
appurtenances (collectively, the “Project”) (the existing combined waterworks and sewerage
system of the Issuer, the Project and any further 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 herctofore been filed with the Issuer.

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

D. It is deemed necessary for the Issuer to issue its Combined Waterworks and
Sewerage System Revenue Bonds, in the total aggregate principal amount of pot more than
$10,700,000 in two or more series (collectively, the “Series 2009 Bonds™) initially planned to be (1)
the Combined Waterworks and Sewerage System Revenue Bonds, Series 2009 A (West Virginia
DWTRF Program) in the aggregate principal amount of not more than $1,655,000 (the “Series
2009 A Bonds™) and (ii) the Combined Waterworks and Sewerage System Revenue Bonds, Series
2009 B (West Virginia DWTRF Program/ARRA) in the agpregate principal amount of not more
than $1,655,000, (the “Series 2009 B Bonds”) to permanently finance a portion of the costs of
acquisition and construction of the Project, and pay the costs of issuance thereof. Such 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 2009 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 Reserve Accounts (as
hereinafter defined); engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to determining
the feasibility or practicability of the enterprise, administrative expense, commitment fees, foes and
expenses of the Authority including the Administrative Fee (as hereinafter defined) for the Series
2009 Bonds: discount, initial fees for the services of registrars, paying agents, depositories or
trustees or other costs in connection with the sale of the Series 2009 Bonds and such other expenses
as may be necessary or incidental to the financing herein authorized, the acquisition or construction
of the Project and the placing of same in operation, and the performance of the things bherein
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 2009 Bonds
or the repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs of
the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project is not
less than 22 years. .

L. It is in the best interests of the Issuer that its Series 2009 A Bonds be sold to
the Authority pursuant to the terms and provisions of a ARRA Assistance Agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Bureau for Public Health (the
“BPH”), and that the Series 2009 B Bonds be sold to the Authority pursuant to the terms of a
ARRA Assistance Agreement by and between the Issuer and the Authority on behalf of the BPH
both in the form satisfactory to the respective parties (collectively the “ARRA Assistance
Agreement”) approved hereby if not previously approved by resolution of the Issuer.



G.  There are outstanding obligations of the Issuer which will rank on a parity with
the Series 2009 Bonds as to liens, pledge, source of and security for payment, as follows:

48 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 ageregate principal amount of $117,480 (the
"Series 1989 B Bonds");

(5 Combined Waterworks and Sewerage System Refunding Revenue Bonds,
Series 1998, dated May 15, 1998, issued in the original aggregate principal amount
of $10,355,000 (the "Series 1998 Refunding Bonds™);

(6) 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 Design Bonds");

(N 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");

(8) 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");

9 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");

(10)  Combined Waterworks and Sewerage System Revenue Bonds, Series 2002 C
(Tosured), dated December 1, 2002, issued in the original aggregate principal
amount of $4,135,000 (the "Series 2002 C Bonds");

(11)  Combjned Waterworks and Sewerage System Revenue Bonds, Series 2003 A
(AMT - Uninsured), dated Janmary 1, 2003, issued in the original aggregate
principal amount of $1,000,000 (the "Series 2003 A Bonds");



(12)  Combined Waterworks and Sewerage System Revenue Bonds, Series 2005 A
(Taxable), dated June 15, 2005, issued in the original aggregate principal amount of
$2,355,000 (the "Series 2005 A Bonds™);

(13)  Combined Waterworks and Sewerage System Revenue Bonds, Series 2006 A
(Taxable), dated January 19, 2006, issued in the original aggregate principal amount
of $1,830,000 (the "Series 2006 A Bonds"); and

(14)  Combined Waterworks and Sewerage System Revenue Bonds, Series 2006 B (Tax-
Exempt), dated July 27, 2006, issued in the original aggregate principal amount of
$2,000,000 (the "Series 2006 B Bonds").

The Issuer also has outstanding its Combined Waterworks and Sewerage System
Bond Anticipation Notes, Series 2007 A, dated April 11, 2007, issued in the original aggregate
principal amount of $1,070,000 (the “Series 2007 A Notes™). The Series 2007 A Notes are secured
solely by the Surplus Revenues of the System and the proceeds of a subsequent serics of bonds to
be issued by the Issuer for the purpose of permanently financing the costs of the project
temporarily financed by the proceeds of such Series 2007 A Notes. The proceeds of the Series
2007 A Notes are not secured by the Gross Revenues or Net Revenues of the System. The Series
2009 A Bonds and the Prior Bonds shall be senior and prior with respect to lien on and source of
and security for payment to the Series 2007 A Notes.

The Seres 1987 B Bonds, the Series 1988 B-1 Bonds, the Series 1988 B-2 Bonds,
the Series 1989 B Bonds, the Series 1998 Refunding Bonds, the Secries 1998 Design Bonds, the
Series 2000 A Bonds, the Series 2002 A Bonds, the Series 2002 B Bonds, the Series 2002 C
Bonds, the Series 2003 A Bonds, the Series 2005 A Bonds, the Series 2006 A Bonds, and the
Series 2006 B Bonds are hereinafier collectively called the "Prior Bonds." The ordinances which
authorized the issuance of the Prior Bonds are herein collectively referred to as the "Prior
Ordinances."

‘ The Series 2009 A Bonds shall be issued on a parity with one another and with the
Prior Bonds, all of which shall have a first lien position with respect to pledge and source of and
security for payment and in all other respects. The Issuer has met the coverage requirements for
jssuance of parity bonds of the Prior Bonds and the Prior Ordinances and has substantially
complied with all other parity requirements, except to the extent that noncompliance with any such
other parity requirements is not of a material nature.

Prior to the issuance of the Series 2009 A 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 2009 A Bonds on a parity with such Prior Bonds if required by
the Prior Ordinances.

Other than the Prior Bonds and the Series 2007 A Notes, there are no other
outstanding bonds or obligations of the Issuer which are secured by revemues or assets of the
System.



H.  The estimated revenues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all costs of operation and
maintenance of the System, the principal of and interest on the Series 2009 Bonds and the Prior
Bonds and to make payments into all funds and accounts and other payments provided for herein.

L The Issuer has complied with all requirements of West Virginia law and the
ARRA Assistance Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2009 Bonds, or will have so
complied prior to issuance of any thereof, including, among other things, the approval of the
Project and the financing thereof by the Council and the obtajning of a Certificate of Public
Convenience and Necessity from the Public Service Commission of West Virginia by final order,
the time for rehearing and appeal of which will either bave expired prior to the issuance of the
Series 2009 Bonds or such final order will not be subject to appeal.

L. The Project has been reviewed and determined to be techmically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West Virginia
Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2009 Bonds by the Registered Owners of the same from time to time, this
Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and such
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 Bondholders of any and all of such
Serjes 2009 Bonds, all which shall be of equal rank and without preference, priority or distinction
between any one Bond and any other Bonds and by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

“Act” means, collectively, Chapter 8, Article 20 and Chapter 16, Article 13C of the
West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

“ Administrative Fee” means the Administrative Fee required to be paid pursuant to
the ARRA Assistance Agreement for the 2009 Bonds.

“ARRA Assistance Agreement” means, the ARRA Assistance Agreement heretofore
entered, or to be entered into by and between the Issuer and the Authority, on behalf of BPH,
providing for the purchase of the Series 2009 Bonds from the Issuer by the Authority, the form of
which shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified by the Supplemental Resolution.

“Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2009 Bonds, or any other
agency, board or department of the State that succeeds to the fanctions of the Authority, acting in
its administrative capacity and upon authorization from the BPH under the Act.



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

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

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

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

“Bonds™ means, collectively, the Series 2009 Bonds and the Prior Bonds and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder or by
another ordinance of the Issuer.

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

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

“Clerk” means the Clerk of the Issuer.

“Closing Date” means the date upon which there is an exchange of the
Series 2009 Bonds for all or a portion of the proceeds of the Series 2009 Bonds from the Authonty.

“Code’™ means the Internal Revenue Code of 1986, as amended, and the Regulations.

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

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

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

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



“DWTRF Repulations” means the DWTRF reguiations set forth in the West Virginia
Code of State Regulations, as amended from time to time.

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

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

“Governing Body” means the Town Council of the Issuer, as it may now or hereafter
be constituted.

“Grants” means any grants comuiitted to the Project.

“Government Obligations” means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of America.

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

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

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

“Issuer” means the City of Charles Town, a mumicipal corporation and political
subdivision of the State of West Virginia, in Jefferson County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body of the Issuer.

“Mayor” means the Mayor of the Issuer.
“Net Proceeds” means the face amount of the Series 2009 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,

deposited in the Series 2009 Bonds Reserve Account.

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

“Qperating Expenses” means the reasonable, proper and necessary costs of repair,
operation and maintenance of the System, and includes, without limiting the generality of the



foregoing, administrative, engineering, legal, anditing and insurance expenses, other than those
capitalized as part of the Costs, the Administrative Fee, fees and expenses of the Authority, fiscal
agents, the Depository Bank, the Registrar and Paying Agent (all as herein defined), paymenis to
pension or retirement funds, taxes and such other reasonable operating costs and expenses as
should normally and regularly be included under generally accepted accounting principles;
provided, that “Operating Expenses™ does not include payments on account of the principal of or
redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from the sale
or other disposition of, or from any decrease in the value of, capital assets, amortization of debt
discount or such miscellaneous deductions as are applicable to prior accounting periods.

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

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

“Paying Agent” means the Commission or such other entity or authority as may be
designated as a Paying Agent by the Issuer in the Supplemental Resolution with the written consent
of the Authority and the BPH.

"Prior Bonds" means, collectively, the Series 1987 B Bonds, the Series 1988 B-1
Bonds, the Series 1988 B-2 Bonds, the Series 1989 B Bonds, the Series 1998 Design Bonds, the
Series 1998 Refunding Bonds, the Series 2000 A Bonds, the Series 2002 A Bonds, the Series 2002
B Bonds, the Series 2002 C Bonds, the Series 2003 A Bonds, the Series 2005 A Bonds, the Series
2006 A Bonds, and the Series 2006 B Bonds.

“Prior Ordinance” means the ordimances of the Issuer, as supplemented by the
supplemental resolutions of the Issuer, authorizing the Prior Bonds.

“Project” means the Project as described in Section 1.02B hereof.

“Qualified Investments” neans and includes any of the following, unless otherwise
set forth in the Supplemental Resolution:

(a) Government Obligations;

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



(c) Bonds, debentures, notes or other evidences of indebtedness issued by any
of the following agencies: Banks for Cooperatives; Federal Intermediate Credit
Banks; Federal Home Loan Bank System; Export-Tmport Bank of the
United States; Federal Land Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washington Metropolitan Area Transit Authority;

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

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

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

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

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

(i) Obligations of States or political subdivisions or agencies thereof, the
interest on which is exempt from federal income taxation, and which are rated at

least ”A” by Moody’s Investors Service, Inc. or Standard & Poor’s Corporation.

“Registrar’” means the Bond Registrar.



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

“Renewal and Replacement Fund” means the Depreciation Account created by the
Prior Ordinance.

“Reserve Accounts” means, collectively, the reserve accounts established for the
Prior Bonds, the Séries 2009 A Bonds.

“Reserve Requirement” means, collectively, the respective amounts required to be on
deposit in any Reserve Account for the Prior Bonds, and the Series 2009 Bonds.

“Revenue Fund” means the Revenue Fund established by the Prior Ordinance.

“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 oniginal aggregate
principal amount of $117,480.

“Series 1998 Refunding Bonds” means the Issuer’s Combined Waterworks and
Sewerage System Refunding Revenue Bonds, Series 1998, dated May 15, 1998, issued in the
original aggregate principal amount of $10,355,000.

“Series 1998 Design 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.
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“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 2002 C Bonds” means the Issuer’s Combined Waterworks and Sewerage
System Revenue Bonds, Series 2002 C (Insured), dated December 1, 2002, issued in the original
aggregate principal amount of $4,135,000.

“Series 2003 A Bonds” means the Issuer’s Combined Waterworks and Sewerage
System Revenue Bonds, Series 2003 A (AMT - Uninsured), dated January I, 2003, issued in the
original aggregate principal amount of $1,000,000.

“Series 2005 A Bonds” means the Issuer’s Combined Waterworks and Sewerage
System Revenue Bonds, Series 2005 A (Taxable), dated June 15, 2005, issued in the original
aggregate principal amount of $2,355,000.

“Series 2006 A Bonds” means the Issuer’s Combined Waterworks and Sewerage
System Revenue Bonds, Series 2006 A (Taxable), dated January 19, 2006, issued in the original
aggregate principal amount of $1,830,000.

“Senes 2006 B Bonds” means the Issuer’s Combined Waterworks and Sewerage
System Revenue Bonds, Series 2006 B (Tax-Exempt), dated July 27, 2006, issued in the original
aggregate principal amount of $2,000,000.

“Series 2007 A Notes” mean’s the Issuer’s Combined Waterworks and Sewerage
System Bond Anticipation Notes, Series 2007 A, dated April 11, 2007, issued in the original
aggregate principal amount of $1,070,000,

“Series 2009 Bonds” means collectively the Series 2009 A Bonds and Series 2009 B
Bonds.

“Series 2009 A Bonds” means the Combined Waterworks and Sewerage System
Revenue Bonds, Senes 2009 A (West Virginia DWTRF Program), of the Issuer, authorized by this
Bond Legislation.

“Series 2009 A Bonds Reserve Account” means the Series 2009 A Bonds Reserve
Account established in Section 5.02 hereof.

“Series 2009 A Bonds Reserve Requirement” means, as of any date of calculation,
the maximum amount of principal and interest which will become due on the Series 2009 A Bonds
in the then current or any succeeding year.

“Series 2009 A Bonds Sinking Fund” means the Series 2009 A Bonds Sinking Fund
established by Section 5.02 hereof.

“Series 2009 Bonds Construction Trust Fund” means the Series 2009 Bonds
Construction Trust Fund established by Section 5.01 hereof.
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“Series 2009 B Bonds” means the Combined Waterworks and Sewerage System
Revenue Bonds, Series 2009 B (West Virginia DWTRF Program/ARRA), of the Issuer, authorized
by this Bond Legislation.

“Seres 2009 B Bonds Reserve Account” means the Series 2009 B Bonds Reserve
Account established in Section 5.02 hereof.

“Series 2009 B Bonds Reserve Requirement”™ means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Series 2009 B Bonds in
the then current or any succeeding year.

“Series 2009 B Bonds Sinking Fund” means the Series 2009 B Bonds Sinking Fund
established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective reserve accounts established for
the Prior Bonds and the Series 2009 Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article “the,” refers
specifically to the supplemental resolution authorizing the sale of the Series 2009 A Bonds;
provided, that any matter intended by this Ordinance to be included in the Supplemental Resolution
with respect to the Series 2009 A Bonds, and not so included may be included in another
Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond Legislation or
the Prior 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 Renewal and Replacement Fund,
the Sinking Funds and the Reserve Accounts.

“System” means collectively, the existing combined waterworks and sewerage
system of the Issuer, and shall include any additions, bettemments and improvements thereto
hereafter acquired or constructed for the System from any sources whatsoever,

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

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

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

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

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 not to exceed $1,665,000, and ordered in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed in the office
of the Governing Body. The proceeds of the Series 2009 A Bonds and the Series 2009 B Bonds,
hereby authorized, shali be applied as provided in Article VI hereof.

The cost of the Project is estimated not to exceed $1,665,000 of which not more than
$1,665,000 will be obtained from proceeds of the Series 2009 A Bonds, and not more than
$1,665,000 will be obtained from the proceeds of the Series 2009 B Bonds.

ARTICLE IIX

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF ARRA ASSISTANCE
AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of paying Costs of the
Project not otherwise provided for and paying certain costs of issuance of the Series 2009 Bonds
and related costs, or any or all of such purposes, as determined by the Supplemental Resolution,
there shall be and hereby are authorized to be issued the negotiable Series 2009 Bonds of the
Issuer. The Series 2009 Bonds shall be issued in two series, each as a single bond, designated
respectively as “Combined Waterworks and Sewerage System Revenue Bonds, Series 2009 A
(West Virginia DWTRF Program)”, in the principal amount of not more than $1,665,000, and
“Combined Waterworks and Sewerage Systemn Revenue Bonds, Series 2009 B (West Virginia
DWTRF Program/ARRA)”, in the principal amount of not more than $1,665,000 and shall have
such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2009 Bonds remaining after funding of the Reserve Accounts (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited in or credited to the Series 2009
Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terns of Bonds. The Series 2009 Bonds shall be issued in such
principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then legal
maximum, payable quarterly on such dates; shall mature on such dates and in such amounts; and
shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
Resolution or as specifically provided in the ARRA Assistance Agreement. The
Series 2009 Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America. Interest on the Series 2009 Bonds, if
any, shall be paid by check or draft of the Paying Agent or its agent, mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such other
method as shall be mutually agreeable so long as the Authority is the Registered Owner thereof.
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Unless otherwise provided by the Supplemental Resolution, the Series 2009 Bonds
shall be issued in the form of a single bond for each series, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal
amount of the Series 2009 Bonds. The Series 2009 Bonds shall be exchangeable at the option and
expense of the Registered Owner for another fully registered Bond or Bonds of the same series in
aggregate principal amount equal to the amount of said Bonds then Outstanding and being
exchanged, with principal installments or maturities, as applicable, corresponding to the dates of
payment of principal installments of said Bonds; provided, that the Authority shall not be obligated
to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. Such Bonds shall be dated and shall
bear interest, if any, as specified in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2009 Bonds shall be executed in
the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Clerk. In case any one or more of the officers who shall have signed or
sealed the Series 2009 Bonds shall cease to be such officer of the Issuer before the
Series 2009 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 such Bonds may be signed
and sealed on behalf of the Issuer by such person as at the actual time of the execution of such
Bonds shall hold the proper office in the Issuer, although at the date of such Bonds such person
may not have held such office or may not have been so authorized.

Section 3.04. Aunthentication and Registration. No Series 2009 Bonds shall be
valid or obligatory for amy purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 hereof shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any such
Bond shall be conclusive evidence that such Bond has been authenticated, registered and delivered
under this Bond Legislation. The Certificate of Authentication and Registration on any
Series 2009 Bond shall be deemed to have been executed by the Bond Registrar if manually signed
by an authorized officer of the Bond Registrar, but it shall not be necessary that the same officer
sign the Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration.  Subject to the
provisions for transfer of registration set forth below, the Series 2009 Bonds shall be and have all
of the qualities and incidents of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder, in accepting the Series 2009 Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder shall further be conclusively deemed to have agreed
that said Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as the Series 2009 Bonds remain outstanding, the Issuer, through the Bond
Registrar or its agent, shall keep and maintain books for the registration and transfer of such Bonds.
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The registered Series 2009 Bonds shall be transferable only upon the books of the
Bond Registrar, by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory to the
Bond Regisirar duly executed by the registered owner or his duly authorized attormney.

In all cases in which the privilege of exchanging Series 2009 Bonds or transferring
the registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions of
this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shali forthwith be
cancelled by the Bond Registrar. For every such exchange or transfer of Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other govermmental charge required
to be paid with respect to such exchange or transfer and the cost of preparing each new Bond upon
each exchange or transfer, and any other expenses of the Bond Registrar incurred in connection
therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar shall not be obliged
to make any such exchange or transfer of Bonds during the period commencing on the 15th day of
the month next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and ending
on such interest payment date or redemption date.

section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2009 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver,
a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost,
in exchange and substitufion for such mutilated Bond, upon surrender and cancellation of such
mutilated Bond, or in lieu of and substitution for the Bond destroyed, stolen or lost, and upon the
Holder’s furnishing satisfactory indemnity and complying with such other reasonable regulations
and conditions as the Issuer may prescribe and paying such expenses as the Issuer and the Bond
Registrar may incur. All Bonds so surrendered shall be cancelled by the Bond Registrar and held
for the account of the Issuer. If any such Bond shall have matured or be about to mature, instead of
issuing a substitute Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if
such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2009 Bonds shall not, in any event, be or constitute a corporate indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein provided. No
holder or holders of the Series 2009 Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 2009 Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position with
Respect to Prior Bonds. The payment of the debt service on the Series 2009 Bonds shall be
securcd by a first lien on the Net Revenues derived from the System, on a parity with the lien on
the Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in an amount
sufficient to pay the principal of and interest, if any, on and other payments for the Series
2009 Bonds and the Prior Bonds and to make all other payments hereinafter set forth, are hereby
irrevocably pledged to such payments as they become due.
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Section 3.05. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2009 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and
deliver the Series 2009 A Bonds to the original purchasers upon receipt of the documents set forth
below:

A.  If other than the Authority, a list of the names in which the
Series 2009 Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to authenficate
and deliver the Series 2009 Bonds to the original purchasers;

C.  An execcuted and certified copy of the Bond Legislation;

D.  Executed copies of the ARRA Assistance Agreement; and

E. The unqualified approving opinion of bond counsel on the
Series 2009 Bonds.

Section 3.10. Form of Bonds. The text of the Series 2009 Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:
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(FORM OF SERIES 2009 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: That on this the day of

2009, the CITY OF CHARLES TOWN, a municipal corporation  and political subdivision of the
State of West Virginia in Jefferson County of said State (the “Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority {the “Authority”) or registered assigns the sum of
DOLLARS (% ), or such lesser amount as
shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the
“Record of Advances” attached as EXHIBIT A hereto and incorporated herein by reference, the
principal of, in quarterly installments on March 1, June 1, September 1 and December 1 of each
year, commencing 1, 200, to and including 1,20 as set forth
on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference with interest payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing 1,20 ,toand 1nciud1ng 1,20, at an interest rate
of 2% per annum as set forth on said EXH[BIT B. This Bond shall not be s sub_]ect to the SRF
Administrative fee (as defined in the hereinafter describe Bond Legislation).

Principal and interest installments of this Bond are payable in any coin or cutrency
which, on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the “Paying Agent”). The
interest on this Bond is payable by check or draft of the Paying Agent mailed to the registered
owner hereof at the address as it appears on the books of The Huntington National Bank,
Charleston, West Virginia, as registrar (the “Registrar”), on the 15th day of the month next
preceding an interest payment date, or by such other method as shall be mutually agreeable so long
as the Authority is the registered owner hereof.

This Bond may be redeemed pror to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority and the West Virginia Bureau for Public
Health (the “BPH), and upon the terms and conditions prescribed by, and otherwise in compliance
with, the ARRA Assistance Agreement by and between the Issuer and the Authority, on behalf of
the BPH, dated , 2009,
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This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
certain additions, betterments and improvements to the waterworlks portion of the existing
combined waterworks and sewerage system of the Issuer (the “Project™); and (ii) to pay certain
costs of issuance of the Bonds and related costs. The existing combined waterworks and sewerage
system of the Issuer, the Project, and any further additions, betterments or improveinents thereto
are herein called the “System.” This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 20 and Chapter 16, Article 13C of the West Virginia Code of 1931, as amended
(collectively, the “Act”), a Bond Ordinance duly enacted by the Issuer on , 2009,
and a Supplemental Resolution duly adopted by the Issuer on , 2009 (collectively,
the “Bond Legislation”), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such bonds
would be entitled to be paid and secured equally and ratably from and by the funds and revenues
and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND SOURCE

OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S

(n 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 §$295916 (THE
"SERIES 1988 B-1 BONDS");

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

@) 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 REFUNDING
REVENUE BONDS, SERIES 1998, DATED MAY 15, 1998, ISSUED IN THE
ORIGINAL. AGGREGATE PRINCIPAL AMOUNT OF $10,355,000 (THE
"SERIES 1998 REFUNDING BONDS");

(6) 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 DESIGN BONDS");
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Q)

®

®

(10)

(1D

(12)

(13)

(14)

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™);

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");

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

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2002 C (INSURED), DATED DECEMBER 1, 2002, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,135,000 (THE
"SERIES 2002 C BONDS™);

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2003 A (AMT - UNINSURED), DATED JANUARY 1, 2003,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,000,000 (THE "SERIES 2003 A BONDS");

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2005 A (TAXABLE), DATED JUNE 15, 2005, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,355,000 (THE
"SERIES 2005 A BONDS");

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2006 A (TAXABLE), DATED JANUARY 19, 2006, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,830,000 (THE
"SERIES 2006 A BONDS"); AND

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2006 B (TAX-EXEMPT), DATED JULY 27, 2006, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE
"SERIES 2006 B BONDS"); AND

(15) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF PROGRAM/ARRA),
DATED , 2009, ISSUED SIMULTANEOUSLY IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF § (THE "SERIES 2009 B
BONDS").
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THE SERIES 1987 B BONDS, THE SERIES 1988 B-1 BONDS, THE SERIES 1988
B-2 BONDS, THE SERIES 1989 B BONDS, THE SERIES 1998 REFUNDING BONDS, THE
SERIES 1998 DESIGN BONDS, THE SERIES 2000 A BONDS, THE SERIES 2002 A BONDS,
THE SERIES 2002 B BONDS, THE SERIES 2002 C BONDS, THE SERIES 2003 A BONDS,
THE SERIES 2005 A BONDS, THE SERIES 2006 A BONDS, AND THE SERIES 2006 B
BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revennes (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with
the pledge of Net Revenue in favor of the Holders of the Prior Bonds and the Series 2009 B Bonds,
and from monies in the Reserve Account created under the Bond Legislation for the Bonds {the
“Series 2009 A Bonds Reserve Account”), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all Bonds which may be issued
pursuant to the Act and which shali be set aside as a special fund hereby pledged for such purpose.
This Bond does not constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the
same or the inferest, if any, hereon, except from said special fund provided from the Net Revenues,
the monies in the Series 2009 A Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain
just and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the 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 Jeast 115% of the maximum amount payable in any year for principal of and interest, if
any, on the Bonds, and all other obligations secured by a lien on or payabie from such revenues on
a parity with the Bonds, including the Prior Bonds and the Series 2009 B Bonds; provided
however, that so long as there exists in the Series 2009 A Bonds Reserve Account an amount at
least equal to the maximum amount of principal and interest, if any, which will become due on the
Bonds in the then current or succeeding year, and in the respective reserve accounts established for
any other obligations outstanding on a parity with the Bonds, including the Prior Bonds and the
Series 2009 B Bonds, an amount at least equal to the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided
the registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

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

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

All money received from the sale of this Bond, after reimbursement and repayment of

all amounts advanced for preliminary expenses as provided by law and the Bond Legislation, shall
be applied solely to payment of the costs of the Project and costs of issuance described in the Bond
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Legislation, and there shall be and hereby is created and granted a lien upon such monies, until so
applied, in favor of the registered owner of this Bond.

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

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the CITY OF CHARLES TOWN has caused this Bond to
be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Clerk, and
has caused this Bond to be dated as of the day and year first written above.

[SEAL]

Mayor

ATTEST:

Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of
the date set forth below.

Date: , 2009,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
1) $ (19)
2) (20)
3 (21)
“4) (22)
5) (23)
(6) (24)
(7N (25)
(8) (26)
(9) 27)
(19) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(135) (33)
(16) (34)
a7n (35)
(18) (36)

TOTAL §
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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

Dated: , 20

In the presence of:
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(FORM OF SERIES 2009 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2009 B
(WEST VIRGINIA DWTRF PROGRAM/ARRA)

No. BR-1 A

KNOW ALL MEN BY THESE PRESENTS: That on this the __ day of
, 2009, the CITY OF CHARLES TOWN, a municipal corporation and political
subdivision of the State of West Virginia in Jefferson County of said State (the “Issuer”), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the “Authority”) or registercd assigns
the sum of DOLILARS (3 ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth
in the “Record of Advances” attached as EXHIBIT A hereto and incorporated herein by reference,
the principal of, in quarterly installments on March 1, June 1, September 1 and December 1 of each
year, commencing 1,200 ,to and including 1, 20 as set forth
on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference with interest payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing 1,20 _, to and including 1,20 , at an interest rate
of 2% per annum as sct forth on said EXHIBIT B. This Bond shall not be subject to the SRF
Administrative fee (as defined in the hereinafter describe Bond Legislation).

Principal and interest installments of this Bond are payable in any coin or currency
which, on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the “Paying Agent”). The
interest on this Bond is payable by check or draft of the Paying Agent mailed to the registered
owner hereof at the address as it appears on the books of The Huntington National Bank,
Charleston, West Virginia, as registrar (the “Registrar”), on the 15th day of the month next
preceding an interest payment date, or by such other method as shall be mutually agrecable so long
as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority and the West Virginia Bureau for Public
Health (the “BPH), and upon the terms and conditions prescribed by, and otherwise in compliance
with, the ARRA. Assistance Agreement by and between the Issuer and the Authority, on behalf of
the BPH, dated , 2009,
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This Bond is issued (i) to pay a portion of the costs of acquisifion and construction of
certain additions, befterments and improvements to the waterworks portion of the existing
combined waterworks and sewerage system of the Issuer (the “Project”); and (ii) to pay certain
costs of issuance of the Bonds and related costs. The existing public waterworks system of the
Issuer, the Project, and any further additions, betterments or improvements thereto are herein called
the “System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8, Article 20
and Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (collectively, the
“Act”), a Bond Ordinance duly enacted by the Issuer on , 2009, and a
Supplemental Resolution duly adopted by the Issuer on , 2009 (collectively, the
“Bond Legislation™), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would be
entitled to be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

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

(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 MAY4, 1988, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $295916 (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 REFUNDING
REVENUE BONDS, SERIES 1998, DATED MAY 15, 1998, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $10,355,000 (THE
"SERIES 1998 REFUNDING BONDS");

(6) 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 DESIGN BONDS");
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(7

®)

®)

(10)

(11)

(12)

(13)

(14)

(15)

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");

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"™;

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

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2002 C (INSURED), DATED DECEMBER 1, 2002, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,135,000 (THE
"SERIES 2002 C BONDS");

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2003 A (AMT - UNINSURED), DATED JANUARY 1, 2003,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,000,000 (THE "SERIES 2003 A BONDS");

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2005 A (TAXABLE), DATED JUNE 15, 2005, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,355,000 (THE
"SERIES 2005 A BONDS");

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2006 A (TAXABLE), DATED JANUARY 19, 2006, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,830,000 (THE
"SERIES 2006 A BONDS");

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2006 B (TAX-EXEMPT), DATED JULY 27, 2006, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE
"SERTES 2006 B BONDS"); AND

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERTES 2009 A (WEST VIRGINIA DWTRF PROGRAM), DATED ,
2009, ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $ (THE "SERIES 2009 A
BONDS").
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THE SERIES 1987 B BONDS, THE SERIES 1988 B-1 BONDS, THE SERIES 1938
B-2 BONDS, THE SERIES 1989 B BONDS, THE SERIES 1998 REFUNDING BONDS, THE
SERIES 1998 DESIGN BONDS, THE SERIES 2000 A BONDS, THE SERIES 2002 A BONDS,
THE SERIES 2002 B BONDS, THE SERIES 2002 C BONDS, THE SERIES 2003 A BONDS,
THE SERIES 2005 A BONDS, THE SERIES 2006 A BONDS, AND THE SERIES 2006 B
BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with
the pledge of Net Revenue in favor of the Holders of the Prior Bonds and the Series 2009 A Bonds,
and from momnies in the Reserve Account created under the Bond Legislation for the Bonds (the
“Series 2009 B Bonds Reserve Account™), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all Bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such purpose.
This Bond does not constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the
same or the interest, if any, hereon, except from said special fund provided from the Net Revenues,
the monies in the Series 2009 B Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain
just and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the reasonable
expenses of operation, repair and maintenance of the System, and to leave a balance each year
equal to at least 115% of the maximum amount payable in any year for principal of and interest, if
any, on the Bonds, and all other obligations secured by a lien on or payable from such revenues on
a parity with the Bonds, including the Prior Bonds and the Series 2009 A Bonds; provided
however, that so long as there exists in the Series 2009 B Bonds Reserve Account an amount at
least equal to the maximum amount of principal and interest, if any, which will become due on the
Bonds in the then current or succeeding year, and in the respective reserve accounts established for
any other obligations outstanding on a parity with the Bonds, including the Prior Bonds and the
Series 2009 A Bonds, an amount at least equal to the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided
the registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

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

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

All money received from the sale of this Bond, after reimbursement and repayment of

all amounts advanced for preliminary expenses as provided by law and the Bond Legislation, shall
be applied solely to payment of the costs of the Project and costs of issuance described in the Bond
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Legislation, and there shall be and hereby is created and granted a lien upon such monies, until so
applied, in favor of the registered owner of this Bond.

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

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

[Remainder of Page Intentionaily Blank]
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IN WITNESS WHEREOF, the CITY OF CHARLES TOWN has caused this Bond to
be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Clerk, and
has caused this Bond to be dated as of the day and year first written above.

[SEAL]

Mayor

ATTEST:

Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of
the date set forth below.

Date: , 2009,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD QOF ADVANCES
AMOUNT DATE AMOUNT DATE
R (19)
(2) (20)
(3) (21)
4) (22)
(5) (23)
©) (24)
(7) (25)
(8) (26)
(9) (27
(10) (28)
(11) (29)
(12) (30)
(13 (31)
(14) (32)
(15) (33)
(16) (34)
(a7 (35)
(18) (36)
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Ilorm of)

ASSIGNMENT

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

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

Dated: ,20

In the presence of’
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of ARRA
Assistance Agreement. The Series 2009 Bonds shall be sold to the Authority, pursuant to the terms
and conditions of the ARRA Assistance Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed to execute the ARRA Assistance
Agreement in the form attached hereto as “Exhibit A” and made a part hereof, and the Clerk is
directed to affix the seal of the Issuer, attest the same and deliver the ARRA Assistance Agreement
to the Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The ARRA Assistance Agreement, including all schedules and exhibits attached
thereto, is hereby approved and incorporated in this Bond Legislation.

Section 3.12. “Amended Schedule A” Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority and the BPH a
schedule the form of which will be provided by the BPH, setting forth the actual costs of the
Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

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

(2)  Reserve Account (established by the Prior Ordinance for Series 1975
Bonds);

(3) Renewal and Replacement Fund (established by the Prior Ordinance);
(4)  Rebate Fund (established by Prior Ordinance); and
(5)  Series 2009 Bonds Construction Trust Fund.
Section 3.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created (or continued if previously established by

Prior Ordinance) with and shall be held by the Commission, separate and apart from all other funds
or accounts of the Cornmission or the Issuer and from each other:

(1)  Seres 1987 B Bonds Sinking Fund (established by Prior Ordinance);

(2) Series 1987 B Bonds Reserve Account (established by Prior
Ordinance);

(3)  Series 1988 B-1 Bonds Sinking Fund (established by Prior Ordinance};

(4) Seres 1988 B-1 Bonds Reserve Account (established by Prior
Ordinance);

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

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

(7)  Series 1989 B Bonds Sinking Fund (established by Prior Ordinance);
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(8)

®)

(10)

(11)

(12)

(13)
(14)

(15)
(16)

17
(18)

(19)
(20)

21)

(22)

(23)

(24)

(25)

Series 1989 B Bonds Reserve Account (established by Prior
Ordinance);

Series 1998 Design Bonds Sinking Fund (established by Prior
Ordinance);

Series 1998 Design Bonds Reserve Account (established by Prior
Ordinance);

Series 1998 Refunding Bonds Sinking Fund (established by Prior
Ordinance);

Series 1998 Refunding Bonds Reserve Account (Refunding)
(established by Prior Ordinance);

Series 2000 A Bonds Sinking Fund (established by Prior Ordinance),

Series 2000 A Bonds Reserve Account (established by Prior
Ordinance);

Series 2002 A Bonds Sinking Fund (established by Prior Ordinance);

Series 2002 A DBonds Reserve Account (established by Prior
Ordinance);

Series 2002 B Bonds Sinking Fund (established by Prior Ordinance);

Series 2002 B Bonds Reserve Account (established by Prior
Ordinance);

Series 2002 C Bonds Sinking Fund (established by Prior Ordinance);

Series 2002 C DBonds Reserve Account (established by Pror
Ordinance);

Series 2003 A Bonds Sinking Fund (established by Prior Ordinance);

Series 2003 A Bonds Reserve Account (established by Prior
Ordinance);

Series 2005 A Bonds Sinking Fund (established by Prior Ordinance);

Series 2005 A Bonds Reserve Account (established by Prior
Ordinance);

Series 2006 A Bonds Sinking Fund (established by Prior Ordinance),
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(26) Series 2006 A Bonds Reserve Account (established by Prior
Ordinance);

(27) Series 2006 B Bonds Sinking Fund (established by Prior Ordinance);

(28) Series 2006 B Bonds Reserve Account (established by Prior
Ordinance};

(29) Series 2007 A Note Payment Fund (established by Prior Ordinance);

(30) Series 2009 A Bonds Sinking Fund;

(31) Series 2009 A Bonds Reserve Account,

(32) Series 2009 B Bonds Reserve Account; and

(33) Series 2009 B Bonds Sinking Fund.

Section 5.03. System Revenues: Flow of Funds. A. The entire Gross

Revenues derived from the operation of the System and all parts thereof shall be deposited upon
receipt by the Issuer in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the purposes and in the manner

provided in this Bond Legislation. All monies in the Revenue Fund shall be disposed of only in the
following manner and order of priority:

(1)  The Issuer shall first, each month, transfer from the Revenue Fund an
amount sufficient to pay all current Operating Expenses of the System.

(2) The Issuer shall next, each month on or before the due date, transfer
from the Revenue Fund and simultaneously remit: (i) to the Commission on the first
day of the month the amounts required to be paid by Prior Ordinance for the interest
on the Series 1998 Design Bonds, Series 1998 Refunding Bonds, Series 200a Bonds,
Series 2002 A Bonds, Series 2002 B Bonds, Series 2002 C Bonds, Series 2003 A
Bonds, Series 2005 Bonds, and Series 2006 Bonds; (ii) to the Commission on the first
day of the month, commencing 4 months prior to the first date of payment of interest
of the Series 2009 A Bonds for deposit in the Series 2009 A Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of interest which will mature and become due on
the Series 2009 A Bonds on the next ensuing quarterly interest payment date;
provided that, in the event the period to elapse between the date of such initial deposit
in the Series 2009 A Bonds Sinking Fund and the next quarterly interest payment date
is less than 3 months, then such monthly payments shall be increased proportionately
to provide, 1 month prior to the next quarterly interest payment date, the required
amount of interest coming due on such date; and (iii) to the Commission on the first
day of the month, commencing 4 months prior to the first date of payment of interest
of the Series 2009 B Bonds for deposit in the Series 2009 B Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of interest which will mature and become due on
the Series 2009 B Bonds on the next ensuing gquarterly interest payment date;

40



provided that, in the event the period to elapse between the date of such initial deposit
in the Series 2009 B Bonds Sinking Fund and the next quarterly interest payment date
is less than 3 months, then such monthly payments shall be increased proportionately
to provide, 1 month prior to the next quarterly interest payment date, the required
amount of interest coming due on such date.

(3)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit (i) to the Commission the amounts required
to be paid by the Prior Ordinance for the principal on the Prior Bonds; (ii) to the
Commission commencing 4 months prior to the first date of payment of principal of
the Series 2009 A Bonds for deposit in the Series 2009 A Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will mature and become due
on the Series 2009 A Bonds on the next ensuing quarterly principal payment date;
provided that, in the event the period to elapse between the date of such initial deposit
n the Series 2009 A Bonds Sinking Fund and the next quarterly principal payment
date is less than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly principal payment
date, the required amount of principal coming due on such date; and (jii) to the
Commission commencing 3 months prior to the first date of payment of principal of
the Series 2009 B Bonds for deposit in the Series 2009 B Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will mature and become due
on the Series 2009 B Bonds on the next ensuing quarterly principal payment date;
provided that, in the event the period to elapse between the date of such initial deposit
in the Series 2009 B Bonds Sinking Fund and the next quarterly principal payment
date is less tham 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly principal payment
date, the required amount of principal coming due on such date.

(4)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit (i) to the Commission for deposit in the
respective Reserve Accounts for the Prior Bonds the amounts required by Prior
Ordinance; (ii) to the Commission commencing 4 months prior to the first date of
payment of principal of the Series 2009 A Bonds, if not fully funded upon issuance of
the Series 2009 A Bonds, for deposit in the Series 2009 A Bonds Reserve Account,
an amount equal to 1/120th of the Series 2009 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the Series 2009 A Bonds
Reserve Account when there shall have been deposited therein, and as long as there
shall remain on deposit theremn, an amount equal to the Series 2009 A Bonds Reserve
Requirement; and (iii) to the Commission, commencing 4 months prior to the first
date of payment of principal of the Series 2009 B Bonds, if not fully funded upon
issuance of the Series 2009 B Bonds, for deposit in the Series 2009 B Bonds Reserve
Account, an amount equal to 1/120th of the Series 2009 B Bonds Reserve
Requirement; provided that, no further payments shall be made into the Series 2009 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 2009 B Bonds
Reserve Requirement.
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(5)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in the Renewal and
Replacement Fund, a sum egual to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any reserve account. All funds in the
Renewal and Replacement Fund shall be kept apart from all other funds of the Issuer
or of the Depository Bank and shall be invested and reinvested in as provided herein.
Withdrawals and disbursements may be made from the Renewal and Replacement
Fund for replacements, cmergency repairs, improvements or extensions to the
System; provided that, any deficiencies in any reserve account (except to the extent
such deficiency exists because the required payments into such 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.

Monies in the Series 2009 A Bonds Sinking Fund and the Series 2009 B Bonds
Sinking Fund shall be vsed only for the purposes of paying principal of and interest, if any, on the
Series 2009 Bonds as the same shall become due. Monies in the Series 2009 A Bonds Reserve
Account and the Series 2009 B Bonds Reserve Account shall be used only for the purposes of
paying principal of and interest, if any, on the Series 2009 Bonds as the same shall come due, when
other monies in the Series 2009 A Bonds Sinking Fund and the Series 2009 B Bonds Sinking Fund
are insufficient therefor, and for no other purpose. '

All investment earnings on monies in the Series 2009 A Bonds Sinking Fund, the
Series 2009 B Sinking Fund, the Series 2009 A Bonds Reserve Account and the Series 2009 B
Bonds Reserve Account shall be returned, not less than once each year, by the Commission to the
Issuer, and such amounts shall, during construction of the Project, be deposited in the Series 2009
Bonds Construction Trust Fund, and following completion of construction of the Project, shall be
deposited in the Revenue Fund and applied in full, first to the next ensuing interest payment, if any,
due on the Series 2009 Bonds and then to the next ensuing principal payment due thereon, all on a
pro rata basis.

Any withdrawals from the Series 2009 A Bonds Reserve Account or the Series 2009
B Bonds Reserve Account which result in a reduction in the balance of such accounts to below the
respective Reserve Requirements, shall be subsequently restored from the furst Net Revenues
available after all required payments have been made in full in the priority as set forth above, all on
a prorata basis.

As and when additional Bonds ranking on a parity with the Series 2009 Bonds are
issued, provision shall be made for additional payments into the respective sinking fund sufficient
to pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity
and to accumulate a balance in the respective reserve account in an amount equal to the
requirement therefor.
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The Issuer shall not be required to make any further payments into the Series 2009 A
Bonds Sinking Fund, the Series 2009 B Bonds Sinking Fund, the Series 2009 A Bonds Reserve
Account or the Series 2009 B Bonds Reserve Account, when the aggregate amount of funds therein
are at least equal to the agpregate principal amount of the Series 2009 Bonds issued pursuant to this
Bond Legislation then Outstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the Prior Bonds, the Series 2009 A Bonds
and the Series 2009 B Bonds, in accordance with the principal amounts then outstanding.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 2009 A Bonds Sinking Fund, the Series 2009 B Bonds Sinking Fund, the Series 2009 A..
Bonds Reserve Account and the Series 2009 B Bonds Reserve Account, created hereunder, and all
amounts required for said accounts shall be remitted to the Commission from the Revenue Fund by
the Issuer at the times provided herein. All remittances made by the Issuer to the Commission shall
clearly identify the fund or account into which each amount is to be deposited. The Issuer shall
make the necessary arrangements whereby required payments into said accounts shall be
automatically debited from the Revenue Fund and electronically transferred to the Commission on
the dates required hereunder.

Monies in the Series 2009 A Bonds Sinking Fund, the Series 2009 B Bonds Sinking
Fund, the Series 2009 A Bonds Reserve Account and the Series 2009 B Bonds Reserve Account,
shall be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2009 A Bonds Sinking Fund, the Series 2009 A Bonds Reserve Account,
the Series 2009 B Bonds Sinking Fund and the Series 2009 B Bonds Reserve Account shall be used
solely and only for, and are hereby pledged for, the purpose of servicing the Series 2009 Bonds
under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a business
day, then the first business day of each month) deposit with the Commission the required principal,
interest, if any, and reserve payments with respect to the Series 2009 A Bonds and all such
payments shall be remitted to the Commission with appropriate instructions as to the custody, use
and application thereof consistent with the provisions of this Bond Legislation. The Issuer shall
also on the first day of each month (if the first day is not a business day, then the first business day
of each month) deposit with the Commission the Administrative Fee as set forth in the Schedule Y
attached to the ARRA Assistance Agreement for the Series 2009 Bonds.

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

D.  The Issuer shall complete the “Monthly Payment Form,” a form of which is

attached to the ARRA Assistance Agreement, and submit a copy of said form along with a copy of
its payment check to the Authority by the 5th day of such calendar month.
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E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. Tn the case
of payments to the Commission under this Section, the Issuer shall, if required by the Authority at
anytime, make the necessary arrangements whereby such required payments shall be automatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates
required.

F. The monies in excess of the sum insured by the maximum amounts insured by
FDIC in all funds and accounts shall at all times be secured, to the full extent thereof in excess of
such insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

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

H.  The Gross Revenues of the System shall only be used for purposes of the
System.

ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6,01, Application of Bond Proceeds: Pledge of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2009 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2009 Bonds, there shall be deposited with the
Commission in the respective Bonds Reserve Accounts, the amount, if any, set forth in the
Supplemental Resolution for funding of the respective Bonds Reserve Account.

B. As the Issuer receives advances of the remaining monies derived from the sale
of the Series 2009 A Bonds, such monies shall be deposited with the Depository Bank in the
Series 2009 Bonds Construction Trust Fund and applied solely to payment of the costs of the
Project in the manner set forth in Section 6.02 hereof and, until so expended, are hereby pledged as
additional security for the Serjes 2009 A Bonds.
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C. As the Issuer receives advances of the remaining monies derived from the sale
of the Series 2009 B Bonds, such monies shall be deposited with the Depository Bank in the Serjes
2009 Bonds Construction Trust Fund and applied solely to payment of the costs of the Project in
the manner set forth in Section 6.02 hereof and, umtil so expended, are hereby pledged as additional
security for the Series 2009 B Bonds.

D.  After completion of construction of the Project, as certified by the Consulting
Engineers, and all costs have been paid, any remaining proceeds of the Series 2009 Bonds shali be
expended as approved by the BPH.

Section 6.02. Disbursement from the Bond Construction Trust Fund. On or
before the Closing Date, the Issuer shall have delivered to the Authority and the BPH a report
listing the specific purposes for which the net proceeds of the Series 2009 Bonds will be expended
and the disbursement procedures for such proceeds, including an estimated monthly draw schedule.
Payments for the costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disburserents from the Series 2009 Bonds
Construction Trust Fund shall be made only after submission to the approval from the BPH, of a
certificate, signed by an Authorized Officer stating that:

(A) None of the items for which the payment is proposed to be made has formed
the basis for any disbursement theretofore made;

(B) Each item for which the payment is proposed to be made is or was necessary in
connection with the Project and constitutes a Cost of the Project;

(C) Each of such costs has been otherwise properly incurred; and
(D) Payment for each of the items proposed is then due and owing.

Pending such application, monies in the Series 2009 Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

ARTICLE VI1
ADDITIONAL COVENANTS OF THE ISSUER

Section 7,01. General Covenants of the Issuer. All the covenants, agreements
and provisions of this Bond I egislation 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 2009 Bonds. In addition to the other covenants, agreements and provisions of
this Bond Legislation, the Issuer hereby covenants and agrees with the Holders of the
Series 2009 Bonds as hereinafter provided in this Article VIL. All such covenants, agreements and
provisions shall be irrevocable, except as provided herein, as long as any of the Series 2009 Bonds
or the interest, if any, thereon is Outstanding and unpaid.
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Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2009 Bonds shall not be nor constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legislation. No Holder or Holders of
the Series 2009 Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer to pay the Series 2009 Bonds, or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position with
Respect to Pror Bonds. The payment of the debt service on the Series 2009 Bonds shall be
secured by a first lien on the Net Revenues derived from the System, on a parity with the lien on
the Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in an amount
sufficient to pay the principal of and interest, if any, on the Series 2009 Bonds and to make the
payments into all funds and accounts and all other payments provided for in the Bond Legislation
are hereby irrevocably pledged, in the manner provided herein, to such payments as they become
due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has obtained
any and all approvals of rates and charges required by State law and has taken any other action
required to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal 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 ARRA Assistance
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 ordipance of the Issuer enacted on April 15, 2008 and the sewer rate
ordinance of the Issuer enacted August 7, 2006 which rates are incorporated herein by reference as
a part hereof.

So long as the Series 2009 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 the Bond Legislation
and in compliance with the ARRA Assistance Agreement. In the event the schedule of rates and
charges initially established for the System in connection with the Series 2009 B Bonds shall prove
to be insufficient to produce the required sums set forth in this Bond Legislation and the ARRA
Assistance Agreement, the Issuer hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such schedule of rates, fees and
charges and take all such actions necessary to provide funds sufficient to produce the required sums
set forth in this Bond Legislation and the ARRA Assistance Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are outstanding,
the Issuer shall not sell, lease, mortgage or in any manner dispose of or encumber the System, or
any part thereof, except as provided in the Prior Ordinance and as provided herein and with the
written consent of the Authority and the BPH. So long as the Series 2009 Bonds are outstanding
and except as otherwise required by law or with the written consent of the Authority and the BPH,
the System may not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to fully pay
all the Bonds Outstanding, in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 2009 Bonds,
immediately be remitted to the Commission for deposit in the Series 2009 A Bonds Sinking Fund,
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and the Series 2009 B Bonds Sinking Fund respectively and pro rata with respect to the principal
amount of each of the Bonds then outstanding and, with the written permission of the Authority, or
in the event the Authority is no longer a Bondholder, the Issuer shall direct the Commission to
apply such proceeds to the payment of principal of and interest, if any, on the Series 2009 A. Bonds
and the Series 2009 B Bonds in accordance with Article X hereof. Any balance remaining after the
payment of the Bonds and interest, if amy, thereon shall be remitied to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable out of the
revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves
the right to sell, lease or otherwise dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to be no longer necessary, useful or
profitable in the operation thereof. Prior to any such sale, lease or other disposition of such
property, if the amount to be received therefor is not in excess of $10,000, the Issuer shall, by
resolution duly adopted, determine that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof, and may then provide for the sale of such
property. The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund.
If the amount to be received fromn such sale, lease or other disposition of said property shall be in
excess of $10,000 but not in excess of $50,000, the Issuer shall first, in writing, detenmine upon
consultation with the Consulting Engineers that such property comprising a part of the System is no
Jonger necessary, useful or profitable in the operation thereof, and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such property in
accordance with the laws of the State. The proceeds derived from any such sale, lease or other
disposition of such property, in excess of $10,000 and not in excess of $50,000, shall be deposited
in the Renewal and Replacement Fund. The payment of such proceeds into the Renewal and
Replacement Fund shall not reduce the amounts required to be paid into said funds by other
provisions of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made by
the Issuer if the proceeds to be derived therefrom shall be in excess of $50,000 and insufficient to
pay all Bonds then Qutstanding without the prior approval and consent in writing of the Holders of
the Bonds then Quistanding. The Issuer shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or
other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.07 hercof, the
Issuer shall nof issue any other obligations whatsoever payable from the revenues of the System
which rank prior to, or equally, as to lien on and source of and security for payment from such
revenues with the Series 2009 Bonds. All obligations issued by the Issuer after the issuance of the
Series 2009 Bonds and payable from the revenues of the System, except such additional parity
Bonds, shall contain an express statement that such obligations are junior and subordinate, as to
lien on and source of and security for payment from such revenues and in all other respects, to the
Series 2009 Bonds; provided, that no such subordinate obligations shall be issued unless all
payments required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.
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Except as provided above, the Issuer shall not create, or cause or permit to be created,
any debt, lien, pledge, assignment, encumbrance or any other charge having priority over or being
on a parity with the lien of the Series 2009 Bonds, and the interest, if any, thereon, upon any of the
income and revenues of the System pledged for payment of the Series 2009 Bonds and the interest,
if any, thereon in this Bond Legislation, or upon the System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Ordinance shall be applicable.
In addition, no additional Parity Bonds payable out of the revenues of the System, shall be issued
after the issuance of the Series 2009 Bonds pursuant to this Ordinance, without the prior written
consent of the Authority and the BPH and without complying with the conditions and requirements
herein provided (unless less restrictive than the provisions of the Prior Ordinance).

All Parity Bonds issued hereafter shall be on a parity in all respects with the Series
2009 Bonds.

No Parity Bonds shall be issued except for the purposes of financing the costs of
design, acquisition and construction of additions, betterments or improvements to the System or
refunding the Bonds issued pursuant hereto, or both such purposes.

No such Parity Bonds shall be issued at any time, however, unless and until there has
been procured and filed with the Clerk a written statement by Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafter provided for, from the System during any 12 consecutive months within
the 18 months immediately preceding the date of the actual issuance of such 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:

(13 The Bonds then Outstanding;

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

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

The “estimated average increased annual Net Revenues to be received in each of the
3 succeeding years,” as that term is used in the computation provided in the above paragraph, shall
refer only to the increased Net Revenues estimated to be derived from (a) the improvements to be
financed by such Parity Bonds and (b) 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
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Certified Public Accountants, which shall be filed in the office of the Clerk of the Issuer 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 filed with the Clerk, on account of increased rates, rentals,
fecs and charges for the System enacted by the Issuer, the time for appeal of which shall have
expired (without successful appeal) prior to issuance of such Parity Bonds.

All the covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of
the Holders of the Series 2009 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.
All the Bonds issued on a parity, regardless of the time or times of their issuance, shall rank equally
with respect to their lien on the Net Revenues of the System, and their source of and security for
payment from said Net Revenues, without preference of any Bond over any other. The Issuer shall
comply fully with all the increased payments into the various funds and accounts created in this
Bond Legislation required for and on account of such Parity Bonds, in addition to the payments
required for Bonds theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien on the revenues of the System of which is subject to the
prior and superior lien of the Series 2009 Bonds on such revenues. Any such subordinate bonds,
notes, certificates or other obligations shall be payable from the Net Revenues remaining after all
payments required to be made in accordance with this Bond Legislation have first been paid. The
Issuer shall not issue any obligations whatsoever payable from the revenues of the System, or any
part thereof, which rank prior to or equally, as to lien and source of and security for payment from
such revenues, with the Series 2009 Bonds except in the manner and under the conditions provided
in this section.

No Parity Bonds shall be issued at any time, however, unless all of the payments into
the respective funds and accounts provided for in this Bond Legislation on account of the Bonds
then Outstanding, and any other payments provided for in this Bond Legislation, shall have been
made in full as required to the date of issuance of the Parity Bonds and the Issuer is then in full
compliance with all the covenants, agreements and terms of this Bond Legislation and every
ordinance supplemnental thereto, or shall have fully corrected any delinquency or deficiency in such
payments.

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

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

The accounting system for the System shall follow cument generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public Service
Commission of West Virginia. Separate control accounting records shall be maintained by the
Tssuer. Subsidiary records as may be required shall be kept in the manner and on the forms, books
and other bookkeeping records as prescribed by the 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 the Issuer
shall direct.

The Issuer shall file with the Anthority and the BPH, or any other original purchaser
of the Series 2009 Bonds, and shall mail in each year to any Holder or Holders of the
Series 2009 Bonds, requesting the same, an annual report containing the following:

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

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

(C) The amount of any bonds, notes or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts of
the System to be audited by Independent Certified Public Accountants (and to the extent legally
required in compliance with the applicable OMB Circular, or any successor thereof, and the Single
Audit Act, or any successor thereof), and shall mail upon request, and make available generally, the
report of the Independent Certified Public Accountants, or a summary thereof, to any Holder or
Holders of the Series 2009 Bonds and shall submit the report to the Authority and the BPH, or any
other original purchaser of the Series 2009 Bonds. Such audit report submitted to the Authority
and the BPH shall include a statement that the Issuer is in compliance with the terms and
provisions of the Act, the ARRA Assistance Agreement and this Bond Legislation and that the
revenues of the System are adequate to meet the Issuer’s Operating Expenses and debt service and
reserve requirements.
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Subject to the terms, conditions and provisions of the ARRA Assistance Agreement
and the Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of
the Project and shall do, is doing or has done all things necessary to construct the Project in
accordance with the plans, specifications and designs prepared by the Consulting Engineers. All
real estate and interests in real estate and all personal property constituting the Project and the
Project site heretofore or hereafter acquired shall at all times be and remain the property of the
Issuer.

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

Section 7.09. Rates. Prior to the issuance of the Series 2009 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 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 the schedule or schedules of rates or charges from time to time in effect shall be
sufficient, together with other revenues of the System, (i) to provide for all Operating Expenses of
the System and (ii) to leave a balance each year equal to at least 115% of the maximum amount
required in any year for payment of principal of and interest, if any, on the Series 2009 Bonds and
all other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2009 Bonds, including the Prior Bonds; provided that, in the event that amounts equal to or
in excess of the reserve requirement are on deposit respectively in the Series 2009 A Bonds
Reserve Account and Series 2009 B Bonds Reserve Account and reserve accounts for obligations
on a parity with the Series 2009 Bonds, including the Prior Bonds, are funded at least at the
requirement therefor, such balance each year need only equal at least 110% of the maximum
amount required in amy year for payment of principal of and interest, if any, on the
Series 2009 Bonds and all other obligations secured by a lien on or payable from such revenues on
a parity with the Series 2009 Bonds, including the Prior Bonds. In any event, the Issuer shall not
reduce the rates or charges for services set forth in the rate ordinance currently in effect.

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 30 days following a determination of the Issuer 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.
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Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by

resolution a detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding Fiscal Year and shall submit a copy of such
budget to the Authority and the BPH within 30 days of adoption thereof. No expenditures for the
operation and maintenance of the System shall be made in any Fiscal Year in excess of the amounts
provided therefor in such budget without a written finding and recommendation by a registered
professional engineer, which finding and recommendation shall state in detail the purpose of and
necessity for such increased expenditures for the operation and maintenance of the System, and no
such increased expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10% of the
amount of such budget shall be made except upon the further certificate of a registered professional
engineer that such increased expenditures are necessary for the continued operation of the System.
The Issuer shall mail copies of such annual budget and all resolutions authorizing increased
expenditures for operation and maintenance to the Authority, the BPH and to any Holder of any
Bonds who shall file his or her address with the Issuer and request in writing that copies of all such
budgets and resolutions be furnished him or her and shall make available such budgets and all
resolutions authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to the Authority, the BPH and any Holder of any Bonds or anyone acting for and
in behalf of such Holder of any Bonds.

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

Section 7.11. Engineering Services and Operating Personnel. The Issuer will
obtain a certificate of the Consulting Engineers m the form attached to the ARRA Assistance

Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority and
the BPH, the Project is adequate for the purposes for which it was designed, the funding plan as
submitted to the Authorty and the BPH is sufficient to pay the costs of acquisition and
construction of the Project, and all permits required by federal and state laws for construction of the
Project have been obtained.

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

The Issuer shall require the Consulting Engineers to submit As-Built Plans, as defined

in the DWTRF Regulations, to the Issuer within 60 days of the completion of the Project. The
Issuer shall notify the BPH in writing of such receipt.
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The Issuer shall require the Consulting Engineers to submit the final Operation and
Maintenance Manual, as defined in the DWTRF Regulations, to the Issuer when the Project is 90%
completed. The Issuer shall at all times provide operation and maintenance of the System in
compliance with all State and Federal standards. The Issuer shall employ qualified operating
personnel properly certified by the State before the Project is 50% complete and shall retain such a
certified operator to operate the System during the entire term of the ARRA Assistance Agreement.
The Issuer shall notify the BPH in writing of the certified operator employed at the 50%
completion stage.

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

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

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

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2009 Bonds remain Qutstanding, the Issuer will, as
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an Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier or
carriers as is customarily covered with respect to works and properties similar to the System. Such
insurance shall initially cover the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the greater of the fair appraised value or the actual
cost thereof. In time of war the Issuer will also carry and maintain insurance to the
extent available against the risks and hazards of war. In the event of any damage to or
destruction of any portion of the System, the proceeds of all such insurance policies
shall be placed in the Renewal and Replacement Fund and used only for the repair or
reconstruction of such damages or destroyed portion or for the other purposes
provided herein for the Renewal and Replacement Fund. The Issuer will itself, or
will require each contractor and subcontractor to, obtain and maintain builder’s risk
insurance (fire and extended coverage) to protect the interests of the Issuer, the
Authority, the prime contractor and all subcontractors as their respective inierests
may appear, in accordance with the ARRA Assistance Agreement, during
construction of the Project on a 100% basis (completed value form) on the insurable
portion of the Project, such insurance to be made payable to the order of the
Authority, the Issuer, the prime contractor and subcontractors, as their interests may
appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 per occurrence from claims for damage to property
of others which may arise from the operation of the System, and insurance with the
same limits to protect the Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

(3) WORKER’S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the amounts of
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 the County in which such work is to be
performed prior to commencement of construction of any additions, extensions or
improvements for the System in compliance with West Virginia Code, Section
38-2-39.

(4) FIDELITY BONDS will be provided as to every officer and employee
of the Board or the Issuer 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.

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

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

The Issuer shall also require all contractors engaged in the construction of the Project
to carry such worker’s compensation coverage for all employees working on the Project and public
Hability insurance, vehicular liability insurance and property damage insurance in amounts
adequate for such purposes and as is customarily carmried with respect to works and properties
similar to the Project; provided that the amounts and terms of such coverage are satisfactory to the
Authority and the BPH, and the Issuer shall verify such insurance prior to commencement of
construction. In the event the ARRA Assistance Agreement so requires, such insurance shall be
made payable to the order of the Authority, the Issuer, the prime contractor and all subcontractors,
as their interests may appear.

Section 7.16. 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 water-borne
waste matter produced or arising within the territory served by the System. Accordingly, every
owner, tenant or occupant of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods approved by the State
Department of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service Commission
of West Virginia, shall connect with and use the System and shall cease the use of all other means
for the collection, treatment and disposal of sewage and waste matters from such house, dwelling
or building where there is such gravity flow or transportation by such other method approved by
the State Department of Health and such house, dwelling or building can be adequately served by
the System, and every such owner, tenant or occupant shall, afier a 20-day notice of the availability
of the System, pay the rates and charges established therefor.

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

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

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
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Commission of West Virginia and the BPH necessary for the acquisition and construction of the
Project and the operation of the System and all approvals for the issuance of the Series 2009 Bonds
required by State law, with all appeal periods having expired without successful appeal.

Section 7.18. Compliance with ARRA Assistance Agreement and Law. The
Issuer shall perform, satisfy and comply with all the terms and conditions of the ARRA Assistance

Agreement and the Act. Notwithstanding anything herein to the contrary, the Issuer will provide
the BPH with copies of all documents submitted to the Authority. The Issuer also agrees to comply
with all applicable laws, rules and regulations issued by the Authority, the BPH or other state,
federal or local bodies in regard to the acquisition and construction of the Project and the operation,
matntenance and use of the System.

Section 7.19. [RESERVED]
Section 7.20, Securities I.aw Compliance. The Issuer will provide the

Authority, in a timely manner, with any and all information that may be requested of it (including
its anmual audit report, financial statements, related information and notices of changes in usage
and customer base) so that the Authority may comply with the provisions of SEC Rule 15¢2-12
(17 CFR Part 240).

Section 7.21. Contracts; Change Orders; Public Releases. A.  The Issuer
shall, simultaneously with the delivery of the Series 2009 Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the BPH for written
approval. The Issuer shall obtain the written approval of the BPH before expending any proceeds
of the Series 2009 Bonds held in “contingency” as set forth in the schedule attached to the
certificate of the Consulting Engineer. The Issuer shall also obtain the written approval of the BPH
before expending any proceeds of the Series 2009 Bonds made available due to bid or construction
or project underruns.

C. The Issuer shall list the funding as being provided by the BPH and the Authority
in any press release, publication, program bulletin, sign or other public communication that
references the Project, including but not limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.

Section 7.22. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2009 Bonds, a statutory mortgage lien upon the System is granted and created
by the Act, which statutory mortgage lien is hereby recognized and declared to be valid and
binding, shall take effect immediately upon delivery of the Series 2009 Bonds and shall be on a
parity with the statutory mortgage lien in favor of the Holders of the Prior Bonds.
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ARTICLE V111

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or account
in which such monies were originally held, and the interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged to the appropriate fund or account. The
investments held for any fund or account shall be valued at the lower of cost or then current market
value, or at the redemption price thereof if then redeemable at the option of the holder, including
the value of accrued interest and giving effect to the amortization of discount, or at par if such
investment is held in the “Consolidated Fund.” The Commission, the Depository Bank, or such
other bank or national banking association, as the case may be, shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or account, regardless of the loss on
such liquidation. The Depository Bank or such other bank or national banking association, as the
case may be, may make any and all investments permitted by this section through its own
investment or trust department and shall not be responsible for any losses from such investments,
other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts
and investments, and shall distribute to the Issuer, at least once each year, or more often as
reasonably requested by the Issuer, a summary of such funds, accounts and investment earnings.
The Issuer shall retain all such records and any additional records with respect to such funds,
accounts and investment earnings so long as any of the Series 2009 Bonds are Outstanding and as
long thereafter as necessary o assure the exclusion of interest, if any, on the Series 2009 Bonds
from gross income for federal income tax purposes.

Section §.02. Certificate as to Use Proceeds; Covenants as to Use of Proceeds.
The Issuer shall deliver a certificate as to use of proceeds or other similar certificate to be prepared
by nationally recognized bond counsel relating to restrictions on the use of proceeds of the Series
2009 Bonds as a condition to issuance of the Series 2009 Bonds.

In addition, the Issuer covenants (i) to comply with the Code and all Regulations from
time to time in effect and applicable to the Series 2009 Bonds as may be necessary in order to
maintain the status of the Series 2009 Bonds as governmental bonds; (i1) that it shall not take, or
permit or suffer to be taken, any action with respect to the Issuer’s use of the proceeds of the Series
2009 Bonds which would cause any bonds, the interest on which is exempt from federal income
taxation under Section 103(a) of the Code, issued by the Authority or the BPIH, as the case may be,
from which the proceeds of the Series 2009 Bonds are derived, to lose their status as tax-exemnpt
bonds; and (iii) to take such action, or refrain from taking such action, as shall be deecmed
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necessary by the Issuer, or requested by the Authority or the BPH, to ensure compliance with the
covenants and agreements set forth in this Section, regardless of whether such actions may be
contrary to any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority, information with respect to the
Issuer’s use of the proceeds of the Series 2009 Bonds and any additional information requested by
the Authority.
ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an “Event of Default” with respect to the Series 2009 Bonds:

(1)  If default occurs in the due and punctual payment of the principal of or
interest, if any, on any Series 2009 Bonds;

(2)  If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2009 Bonds set forth
in this Bond Legislation, any supplemental resolution or in the
Series 2009 Bonds, and such default shall have continued for a period of
30 days after the Issuer shall have been given written notice of such default by
the Commission, the Depository Bank, the Registrar, the Paying Agent or any
other Paying Agent or a Holder of a Bond;

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

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

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for
any unpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding enforce
all rights of such Registered Owners including the right to require the Issuer to perform its duties
under the Act and the Bond Legislation relating thereto, including but not limited to the making
and collection of sufficient rates or charges for services rendered by the System, (iii) bring suit
upon the Bonds; (iv) by action at law or bill in equity require the Issuer to account as if it were the
trustee of an express trust for the Registered Owners of the Bonds, and (v) by action or bill in
equity enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or the rights
of such Registered Owners; provided that, all rights and remedies of the Registered Owners of the
Series 2009 Bonds shall be on a parity with those of the Registered Owners of the Prior Bonds.

Section 9.03. Appointinent of Receiver. Any Registered Owner of a Bond
may, by proper legal action, coinpel the performance of the duties of the Issuer under the Bond
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Legislation and the Act, including, the completion of the Project and after commencement of
operation of the System, the making and collection of sufficient rates and charges for services
rendered by the System and segregation of the revenues therefrom and the application thereof. If
there be any Event of Defauit with respect io such Bonds, any Registered Owner of a Bond shall, in
addition to all other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System or to complete the acquisition and construction
of the Project on behalf of the Issuer, with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of the System, the payment of the
Bonds and interest and the deposits into the funds and accounts hereby established, and to apply
such rates, rentals, fees, charges or other revenues in conformity with the provisions of this Bond
Legislation and the Act.

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

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

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

Any receiver appointed as provided herein shall hold and operate the System in the
name of the Issuer and for the joint protection and benefit of the Issuer and Registered Owners of
the Bonds. Such receiver shall have no power to sell, assign, mortgage or otherwise dispose of any
agsets of any kind or character belonging or pertaining to the Systemn, but the authority of such
receiver shall be limited to the completion of the Project and the possession, operation and
maintenance of the System for the sole purpose of the protection of both the Issuer and Registered
Owners of such Bonds and the curing and making good of any Event of Default with respect
thereto under the provisions of this Bond Legislation, and the title to and ownership of said System
shall remain in the Issuer, and no court shall have any jurisdiction to enter any order or decree
permitting or requiring such receiver to sell, assign, mortgage or otherwise dispose of any assets of
the System.
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ARTICLE X
PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2009 Bonds, the principal of and interest, if any, due
or to become due thereon, if any, at the times and in the manner stipulated therein and in this Bond
Legislation, then the pledge of Net Revenues and other monies and securities pledged under this
Bond Legislation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 2009 Bonds shall thereupon cease, terminate and become void and
be discharged and satisfied, except as may otherwise be necessary to assurc the exclusion of
interest, if any, on the Series 2009 Bonds from gross income for federal income tax purposes.

ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Iegislation. Poor to
issuance of the Scries 2009 Bonds, this Ordinance may be amended or supplemented in any way by
the Supplemental Resolution. Following issuance of the Series 2009 Bonds, no material
modification or amendment of this Ordinance, or of any ordinance, resolution or order amendatory
or supplemental hereto, that would materially and adversely affect the rights of Registered Owners
of the Series 2009 Bonds shall be made without the consent in writing of the Registered Owners of
the Series 2009 Bonds so affected and then Outstanding; provided, that no change shall be made in
the maturity of the Series 2009 Bonds or the rate of interest thereon, or in the principal amount
thereof, or affecting the unconditional promise of the Issuer to pay such principal and interest out
of the funds herein pledged therefor without the consent of the Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the principal
amount of the Series 2009 Bonds required for comnsent to the above-permitted amendments or
modifications. Notwithstanding the foregoing, this Bond Legislation may be amended without the
consent of any Bondholder as may be necessary to assure compliance with Section 148(f) of the
Code relating to rebate requirements or otherwise as may be necessary to assure the excludability
of interest on the Series 2009 Bonds from gross income of the holders thereof. ‘

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

Section 11.03. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Ordinance should be held invalid by any court of competent jurisdictiomn,
the invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Ordinance, the Supplemental Resolution or the Series 2009 Bonds.
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Section 11.04. Headines, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in any
way the meaning or interpretation of any provision hereof.

Section 11.05. Notices. All notices to be sent to the Issuer, the Authority or the
BPH shall be in writing and shall be deemed to have been given when delivered in person or
mailed by first class mail, postage prepaid, addressed as follows:

ISSUER:

City of Charles Town

P.O.Box 14

Charles Town, West Virginia 25414
Attention: City Manager

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Director

BPH:

West Virginia Bureau for Public Health
One Davis Square, Suite 200
Charleston, West Virginia 25301
Attention: Envirommental Engineering

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

Section 11.06. Conflicting Provisions Repealed. All ordinances, orders or
resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the extent of
such conflict, hereby repealed; provided that, this Section shall not be applicable to the Prior
Ordinance. In the event of any conflict between this Ordinance and the Prior Ordinance, the Prior
Ordinance shall control (unless less restrictive) so long as the Prior Bonds are outstanding.

Section 11.07. Covenant of Due Procedure, Etc. The Issuer covenants that all
acts, conditions, things and procedures required to exist, to happen, to be performed or to be taken
precedent to and in the adoption of this Ordinance do exist, have happened, have been performed
and have been taken in regular and due time, form and manner as required by and in full
compliance with the laws and Constitution of the State of West Virginia applicable thereto; and
that the Mayor, the Clerk and members of the Governing Body were at all times when any actions
in connection with this Ordinance occurred and are duly in office and duly qualified for such
office,
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Section 11.08. Statutory Notice and Public Hearing. Upon adoption hereof, an
abstract of this Ordinance determined by the Govemning 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, there being no newspaper published therein, together with a notice stating that this
Ordinance has been adopted and that the Issuer contcmplates the issuance of the Bonds, and that
any person interested may appear before the Goveming 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 Govemning 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]
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Section 11.09 Effective Date. This Ordinance shall take effect immediately
following the public hearing hereon.

Passed on First Reading: July 20, 2009
Passed on Second Reading: August 3, 2009
Passed on Final Reading
Following Public
Hearing: September 21, 2009
;M-m C‘%\M%\
Mayor B
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the CITY OF
CHARLES TOWN on the 21st day of September, 2009,

Dated: January 13, 2010.

[SEAL].

=N

CICV
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EXHIBIT A

ARRA Assistance Agreement included in bond transeript as Document 3
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CITY OF CHARLES TOWN

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
(West Virginia DWTRF Programy); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B

(West Virginia DWTRF Program/ARRA)

=

SUPPLEMENTAL RESOLUTION

t

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL, PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA DWTRF PROGRAM), AND COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2010 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA) OF THE CITY OF CHARLES TOWN;
APPROVING AND RATIFYING THE ARRA ASSISTANCE
AGREEMENT RELATING TO SUCH BONDS AND THE
SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the council (the “Governing Body™) of the City of Charles Town (the
“Issuer”) has duly and officially adopted and enacted a bond ordinance, effective September
21, 2009 (the “Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING WATERWORKS
PORTION OF THE COMBINED WATERWORKS AND
SEWERAGE SYSTEM OF THE CITY OF CHARLES TOWN
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
CITY OF CHARLES TOWN OF NOT MORE THAN §1,665,000
IN AGGREGATE PRINCIPAL. AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES2009A (WEST VIRGINIA DWTIRF
PROGRAM); AND NOT MORE THAN §1,665,000 IN
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ORIGINALL AGGREGATE PRINCIPAL AMOUNT OF
. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA
DWTRF PROGRAM/ARRA) PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING ARRA
ASSISTANCE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Combined Waterworks
and Sewerage System Revenue Bonds, Series 2009 A (West Virginia DWTRF Program) in an -
aggregate principal amount not to exceed $1,665,000 (the “Series 2009 A Bonds™) and Combined
Waterworks and Sewerage System Revenue Bonds, Series 2009 B (West Virginia DWTRF
Program/ARRA) in an aggregate principal amount not to exceed $1,665,000 (the “Series 2009 B
Bonds™ and together with the Series 2009 A Bonds, the “Series 2009 Bonds™), and has authorized
the execution and delivery of the ARRA Assistance Agreement relating to the Series 2009 A Bonds
and Series 2009 B Bonds, including all schedules and exhibits attached thereto, by and between the
Issuer and the West Virginia Water Development Authority (the “Authority™),on behalf of the
West Virginia Bureau for Public Health for the Series 2009 A Bonds and Series 2009 B Bonds (the
“ARRA Assistance Agreement”), all in accordance with Chapter 8, Article 20 and Chapter 16,
Article 13C of the West Virginia Code of 1931, as amended (collectively, the “Act™), and in the
Bond Ordinance it is provided that the form of the ARRA Assistance Agreement and the exact
principal amount, date, maturity date, redemption provision, interest rate, interest and principal
payment dates, sale price and other terms of the Series 2009 Bonds should be established by a
supplemental resolution pertaining to the Series 2009 Bonds; and that other matters relating to the
Bonds be herein provided for;

WHEREAS, the Combined Waterworks and Sewerage System Revenue Bonds,
Series 2009 A and Combined Waterworks and Sewerage Systemn Revenue Bonds, Series 2009 B
were not issued in 2009, but will be issued in 2010;

WHEREAS, the Goveming Body desires to redesignate the Combined Waterworks
and Sewerage System Revenue Bonds, Series 2009 A and Combined Waterworks and Sewerage
System Revenue Bonds, Series 2009 B as Combined Waterworks and Sewerage System Revenue
Bonds, Series 2010 A and Combined Waterworks and Sewerage System Revenue Bonds, Series
2010 B;

CHS5283869.1



WHEREAS, the ARRA Assistance Agreement has been presented to the Issuer;

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

WHEREAS, the Goveming Body decms it cssential and desirable that this
supplemental resolution (the “Supplemental Resolution”) be adopted, that the ARRA Assistance
Agreements be approved and ratified by the Issuer, that the exact principal amounts, the dates, the
maturity dates, the redemption provisions, the interest rates, the interest and principal payment
dates and the sale price of the Bonds be fixed hereby in the manner stated herein, and that other
matters relating to the Bonds be herem provided for;

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

Section1. Section2.01 of the Ordinance is hereby revised in its entirety

Authorization of Acquisition and Construction of the Project. There is hereby anthorized

and ordered the acquisition and construction of the Project, at an estimated cost of $1,012,458, and

ordered in accordance with the plans and specifications which have been prepared by the

Consulting Engincers, heretofore filed in the office of the Governing Body. The proceeds of the

Series 2010 A Bonds and the Series 2010 B Bonds, hereby authorized, shall be applied as provided
in Article VI hereof,

The cost of the Project is estimated not to exceed $1,012,458 of which $912,458 will
be obtained from proceeds of the Series 2010 A Bonds and $100,000 will be obtained from the
proceeds of the Series 2010 B Bonds.

Section 2. Pursuant to the Bond Ordinance and the Act, this Supplemental Resolution
is adopted and there are hereby authorized and ordered to be issued the Combined Waterworks and
Sewerage System Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), of the Issuer,
originally represented by a single Bond, numbered AR-1, in the principal amount of $912,458. The
Series 2010 A Bonds shall be dated the date of delivery thereof, shall finally mature March 1,
2031, and shall bear interest at the rate of 2% per annum. The principal and interest of the Series
2010 A Bonds shall be payable quarterly, on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 2011 to and including March 1, 2031, and in the amounts as set
forth in the “Schedule Y” attached to the ARRA Assistance Agreement and incorporated in and
made a part of the Series 2010 A Bonds. The Series 2010 A Bonds shall be subject io redemption
upon the written consent of the Authority and the BPH, and upon payment of the redemption
premium, if any, and otherwise in compliance with the ARRA Assistance Agreement, so long as
the Authority shall be the registered owner of the Series 2010 A Bonds. The Series 2010 A Bonds
are not subject io the Administrative Fec as set forth in the “Schedule Y™ attached to the ARRA
Assistance Agreement.

Section 3. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Combined
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Waterworks and Sewecrage System Revenue Bonds, Series 2010 B (West Virginia DWTRF
Program/ARRA), of the Issuer, originally represented by a single Bond, numbered BR-1, in the
principal amount of $100,000. The Series 2010 B Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2031, and shall bear interest at the rate of 2% per annum.
The principal and interest of the Series 2010 B Bonds shall be payable quarterly, on March 1, June
1, September 1 and December 1 of each year, commencing June 1, 2011 to and including March 1,
2031, and in the amounts as set forth in the “Schedule Y™ attached to the ARRA Assistance
Agreement and incorporated in and made a part of the Series 2010 B Bonds. The Series 2010 B
Bonds shall be subject to redemption upon the written consent of the Authority and the BPH, and
upon payment of the redemption premium, if any, and otherwise in compliance with the ARRA
Assistance Agreement, so long as the Authority shall be the registered owner of the Series 2010 B
Bonds. The Series 2010 B Bonds are not subject to the Administrative Fee as set forth in the
“Schedule Y attached to the ARRA Assistance Agreement.

Section4.  All other provisions relating to the Series 2010 Bonds and the text of
each series of the Series 2010 Bonds shall be in substantially the form provided in the Bond
Ordinance.

Section 5.  The Issuer does hereby authorize, approve, ratify and accept the ARRA
Assistance Agreement, copy of which is incorporated herein by reference, and the execution and
delivery of the ARRA Assistance Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and approved.
The Issuer hereby accepts and agrees to all covenants and representations made in the ARRA
Assistance Agreement and in the applications to the Authority and the BPH. The price of the
Series 2010 Bonds shall be 100% of par value, there being no interest accrued thereon, provided
that the proceeds of the Series 2010 Bonds shall be advanced from time to time as requisitioned by
the Issuer.

Section 6. The Issuer does hereby appoint and designate The Huntington National
Bank, Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the Bonds under the
Bond Ordinance and does approve and accept the Registrar’s Agreement to be dated the date of
delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and delivery
of the Registrar’s Agreement by the Mayor, and the performance of the obligations contained
thercin, on behalf of the Issuer, are hereby authorized, approved and directed.

Section7. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Bonds
under the Bond Ordinance.

Section 8. The Issuer does hereby appoint and designate United Bank, Inc.,
Charles Town, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 9.  Scries 2010 A Bonds proceeds in the ainount of $-0- shall be deposited
in the Series 2010 A Bonds Sinking Fund, as capitalized interest.

Section 10, Series 2010 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2010 A Bonds Reserve Account.
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Section 11. The balance of the proceeds of the Series 2010 A Bonds shall be
deposited in or credited to the Series 2010 Bonds Construction Trust Fund as received from the
BPH from time to time for payment of the costs of the Project, including, without limitation, costs
of issuance of the Series 2010 A Bonds and related costs.

Section 12. Series 2010 B Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2010 B Bonds Sinking Fund, as capitalized interest.

Section 13. Series 2010 B Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2010 B Bonds Reserve Account.

Section 14. The balance of the proceeds of the Series 2010 B Bonds shall be
deposited in or credited to the Series 2010 Bonds Construction Trust Fund as received from the
BPH from time to time for payment of the costs of the Project, including, without limitation, costs
of issuance of the Series 2010 B Bonds and related costs.

Section 15. The Mayor and the Clerk are hereby authorized and directed to execute
and deliver such other documents and certificates required or desirable in connection with the
Bonds hereby and by the Bond Ordinance approved and provided for, to the end that the Bonds
may be delivered on or about, January 13, 2010, to the Authority pursnant to the ARRA Assistance
Agreement.,

Section 16. The Special Conditions of the ARRA Assistance Agreement are
attached as Exhibit A and hereby accepted and incorporated herein.

Section 17. The acquisition and construction of the Project and the financing thereof
in part with proceeds of the Series 2010 Bonds are in the public interest, serve a public purpose of
the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 18. The Issuer does hereby approve and authorize all contracts relating to
the financing, acquisition and construction of the Project.

Section 19. The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in
repurchase agreements or time accounts, secured by a pledge of Government Obligations, and
therefore, the Issuer hereby directs the Depository Bank to take such actions as may be necessary to
cause such monies to be invested in such repurchase agreements or time accounts until further
~ directed in writing by the Issuer. Monies in the Series 2010 A Sinking Fund and the Series 2010 B
Sinking Fund shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 20. The Issuer shall serve the additional customers at the locations(s) as set
forth in Certificate of Engineer. The Issuer shall not reduce the amount of additional customers
served by the project without the prior wiitten approval of the Authority. Following completion of
the Project the Issuer shall certify to the Authority the number of customers added to the System.

CH5283869.1



Section 21. The Issuer shall perform an annual maintenance andit which
maintenance audit shall be submitted to the Aunthority and the Public Service Commission of West
Virginia.

Section 22. The Charles Town Utility Board is authorized to approve all invoices
and pay requests for the project.

Section 23. This Supplemental Resolution shall be effective immediately following
adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 4th day of January, 2010.

By: .\._._ P @%’M

Its: Mayor A
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of
the City of Charles Town on the 4th of January, 2010,

Dated: January 13, 2010.

[SEAL]
Lt & ez
CicV
12.16.09
144220.00022
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EXHIBIT A
SPECIAL CONDITIONS — ARRA FUNDED PROJECTS

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

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi) —~
Effective October 1, 2003, the Local Entity that receives $500,000 or more (in federal funds) in a
fiscal year must obtain audits in accordance with the Single Audit Act and the applicable OMB
Circular or any successor thereto. Financial statement audits are required once all fund have been
received by the Local Entity.

C. BUY AMERICAN CERTIFICATION — The Local Entity shall cause the
contractor(s) to comply with, and provide certification of, the Buy American provisions of the
ARRA in accordance with final guidance from the EPA.

D. ASSET MANAGEMENT ~ The Local Entity shall develop and implement
an asset management plan in accordance with guidelines issued by BPH and as approved by BPH.

E. CONTRACTS — The Local Entity shall enter into contracts or commence
construction by January 28, 2010.

F. LOGO — The Local Entity must display the ARRA logo in a manner that
informs the public that the project is an ARRA invesiment.

G. LOBBYING — The Local Entity shall comply with Title 40 CFR Part 34,
New Restrictions on Lobbying and shall submit certification and disclosure forms as required by
BPH.

H. PURCHASING REQUIREMENTS - The Local Entity shall comply with
Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42 U.S.C.6962).
Regulations issued under RCRA Section 6002 apply to any acquisition of an item where the
purchase price exceeds $10,000 or where the quantity of such items acquired in the course of the
preceding fiscal year was $10,000 or more. RCRA Section 6002 requires that preference be given
in procurement programs to the purchase of specific products containing recycled materials
identified in guidelines developed by EPA. These guidelines are listed in 40 CFR 247.

L. SUSPENSION AND DEBARMENT - The Local Entity shall comply
with Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled “Responsibilities of Participants
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Regarding Transactions (Doing Business with Other Persons). To the extent required by BPH, the
Local Entity shall provide certifications as to compliance.

J. REPORTING — The Local Entity shall comply with all requests for data
related to the use of the funds provided under this agreement, including the information required in
section 1512 of ARRA when requested by BPH.

K. INSPECTOR GENERAL REVIEWS — The Local Entity shall allow any
appropriate representative of the Office of US Inspector General to (1) examine its records relating
to the Project and this ARRA Assistance Agreement and (2) interview any officer or employee of
the Local Entity.

L. FALSE CLAIMS — The Local Entity must prompily refer to EPA’s
Inspector General any credible evidence that a principal, employee, agent, sub-grantee contractor,
subcontractor, loan recipient, or other person has submitted a false claim under the False Claims
Act or has committed a criminal or civil violation of laws pertaining to fraud, conflict of interest,
bribery, gratuity, or similar misconduct involving funds provided under this ARRA Assistance
Agreement. '

M. LIMIT ON FUNDS - The Local Entity shall not use funds for particular
activities for any casino or other gambling establishment, aquarium, zoo, golf course, or swimming
pool.

N. WAGE RATES — The Local Entity shall require that all laborers and
mechanics employed by its contractors and subcontractors be paid wages at rates not less than
those prevailing on projects of a character similar in the locality as determined by the Secretary of
Labor (DOL) in accordance with subchapter IV of chapter 32 of title 40, United States Code. The
Local Entity must require that contractors and subcontractors obtain wage determinations form
DOL and comply with DOL guidance and regulations implementing wage rate requirements
applicable to ARRA funds.

0. OFFICE OF MANAGEMENT AND BUDGET (OMB) GUIDANCE —~
The Local Entity acknowledges and agrees that this ARRA Assistance is subject to all applicable
provisions of implementing guidance for the American Recovery and Reinvestment Act of 2009
issued by the United States Office of Management and Budget, including the Initial Implementing
Guidance for the American Recovery and Reinvestiment Act (M-09-10) issued on February 18,
2009 and available on www.recovery.gov, and any subsequent guidance documents issued by
OMB.

P. DISADVANTAGED BUSINESS ENTERPRISE - Pursuant to 40 CFR,
Section 33.301, the Local Entity agrees to make good faith efforts whenever procuring
construction, equipment, services and supplies, and to require that prime contractors also comply.
The Local Entity shall provide BPH with MBE/WBE participation reports semi-annually.

Q. CIVIL RIGHTS — The Local Entity shall comply with Title VI of the Civil
Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX of the Education
Amendments of 1972, the Age Discrimination Act of 1975, and a variety of program-specific
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statutes with nondiscrimination réquirements. The Local Entity shall also comply with Title VII of
the Civil Rights Act of 1964 (prohibiting race, color, national origin, religion, and sex
discrimination in employment), the Americans with Disabilities Act (prohibiting disability
discrimination in employment and in services provided by State and Local Entities, businesses, and
non-profit agencies), and the Fair Housing Act (prohibiting race, color, national origin, age, family
status, and disability discrimination in housing), as well as any other applicable civil rights laws.

R. BOND DESIGNATION - Each Local Bond contain “(WVDWTRF
Program/ARRA)” in the bond name.

S. USER RATES ~ The Local Entity shall covenant that it will not reduce its
approved customer rates fro at least eighteen months after completion of the Project or (a) until
such time as a cost of service study has been completed establishing the actual operation and
maintenance expenses or (b) new rates have been established by order of the Public Service
Commission. The Local Entity shall notify the Authority and the BPH of any action to reduce rates
during the eighteen months following completion of construction of the Project.

11
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DWTRF - ARRA
(12/09)

ARRA ASSISTANCE AGREEMENT

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

CITY OF CHARLES TOWN
(2009W-1116)

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

WHEREAS, the United States Congress has provided additional
capitalization grant funding under the Clean Water Act through the American Recovery
and Reinvestment Act of 2009 (the “ARRA™);

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

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

WHEREAS, the ARRA provides that at least fifty percent (50%) of the
funds provided through the capitalization grant be provided as negative interest loans or
principal forgiveness (the “ARRA Assistance™);

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

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

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

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

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

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

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

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

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

ARTICLE I
Definitions

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

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

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

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

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

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

1.7  “Operating Expenses” means the reasonable, proper and necessary
costs of operation and maintenance of the System, as hereinafter defined, as should
normally and regularly be included as such under generally accepted accounting
principles.
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1.8  “Program” means the drinking water facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Safe Drinking Water Act and administered by BPH.

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

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

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

sources whatsoever,

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

ARTICLEII

The Project and the System

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

2.2 Subject to the terms, conditions and provisions of this ARRA
Assistance Agreement and the Local Act, the Local Entity has acquired, or shall do all
things necessary to acquire, the proposed site of the Project and shall do, 1s doing or has
done all things necessary to conmstruct the Project in accordance with the plans,
specifications and designs prepared for the Local Entity by the Consulting Engineers.

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

2.4  The Local Entity agrees that the Authority and BPH and their
respective duly authorized agents shall have the right at all reasonable times to enter upon
the Project site and Project facilities and to examine and inspect the same. The Local
Entity further agrees that the Authority and BPH and their respective duly authorized
agents shall, prior to, during and after completion of construction and commencement of
operation of the Project, have such rights of access to the System site and System
facilities as may be reasonably necessary to accomplish all of the powers and rights of the
Authority and BPH with respect to the System pursuant to the pertinent provisions of the
Act.

2.5 The Local Entity shall keep complete and accurate records of the
cost of acquiring the Project site and the costs of constructing, acquiring and installing
the Project. The Local Entity shall permit the Authority and BPH, acting by and through
their directors or duly authorized agents and representatives, to inspect all books,
documents, papers and records relating to the Project and the System at any and all
reasonable times for the purpose of audit and examination, and the Local Entity shall
submit to the Authority and BPH such documents and information as it may reasonably
require in connection with the construction, acquisition and installation of the Project, the
operation and maintenance of the System and the administration of the Loan or of any
State and federal grants or other sources of financing for the Project.

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

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

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

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

2.10 The Local Entity shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards.
The Local Entity shall employ qualified operating personnel properly certified by the
State and shall retain such a certified operator(s) to operate the System during the entire
term of this ARRA Assistance Agreement.

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

2.12 The Local Entity, commencing on the date contracts are executed for
the acquisition or construction of the Project and for two years following the completion
of acquisition or construction of the Project, shall each month complete a Monthly
Financial Report, the form of which is attached hereto as Exhibit A and incorporated
herein by reference, and forward a copy by the 10th of each month to BPH and the
Authority.
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2.13 The Local Entity, during construction of the Project, shall complete
Payment Requisition Forms, the form of which is attached hereto as Exhibit B and
incorporated herein by reference, and forward such forms to BPH in compliance with the
Local Entity’s construction schedule.

2,14 The Local Entity shall serve the additional customers, if any, at the
location(s) as set forth in Schedule X. The Local Entity shall not reduce the number of
additional customers served by the project without the prior written approval of the
Authority Board. Following completion of the Project the Local Entity shall certify to
the Authority the number of customers added to the System.

2.15 The Local Entity shall perform an annual maintenance audit which
maintenance audit shall be submitted to the Authority and the Public Service Commission
of West Virginia (the “PSC”).

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

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

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

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

(d)  The Local Entity shall either have received bids or entered
into contracts for the construction of the Project, which are in an amount and otherwise

compatible with the plan of financing described in the Application; provided, that, if the
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Loan will refund an interim construction financing, the Local Entity must either be
constructing or have constructed its Project for a cost and as otherwise compatible with
the plan of financing described in the Application; and, in either case, the Authority and
BPH shall have received a certificate of the Consulting Engineers to such effect, the form
of which certificate is attached hereto as Exhibit C;

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

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

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

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

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

[C1654451.1}




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

3.2  Subject to the terms and provisions of this ARRA Assistance
Agreement, the rules and regulations promulgated by the BPH, including the DWTRF
Regulations, or any other appropriate State agency and any applicable rules, regulations
and procedures promulgated from time to time by the federal government, it is hereby
agreed that the Authority shall make the I.oan to the Local Entity and the Local Entity
shall accept the Loan from the Authority, and in furtherance thereof it is agreed that the
Local Entity shall sell to the Authority and the Authority shall make the Loan by
purchasing the Local Bonds in the principal amount and at the price set forth in Schedule
X hereto. The Local Bonds shall have such further terms and provisions as described in
Article 1V hereof.

3.3 The lLoan shall be secured and shall be repaid in the manner
hereinafter provided in this ARRA Assistance Agreement.

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Local Entity by written notice to the Authority,
which written notice shall be given not less than ten (10} business days prior to the date
designated.

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

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

ARTICLE IV

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

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

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

(1) to pay Operating Expenses of the System;

(ii) to the extent not otherwise limited by any outstanding
loan resolution, indenture or other act or document and beginning on the date set forth in
Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund
one-third (1/3) of the interest payment next coming due on the Local Bonds and one-third
(1/3) of the principal payment next coming due on the Local Bonds and, beginning three
(3) months prior to the first date of payment of principal of the Local Bonds, if the
reserve account for the Local Bonds (the “Reserve Account”) was not funded from
proceeds of the Local Bonds or otherwise concurrently with the issuance thereof in an
amount equal to the maximum amount of principal and interest which will come due on
the Local Bonds in the then current or any succeeding year (the “Reserve Requirement”),
by depositing in the Reserve Account an amount not less than one-twelfth (1/12) of
one-tenth (1/10) of the Reserve Requirement or, if the Reserve Account has been so
funded (whether by Local Bond proceeds, monthly deposits or otherwise), any amount
necessary to maintain the Reserve Account at the Reserve Requirement;
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(ii1) to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of
improving or making emergency repairs or replacements to the System or eliminating any
deficiencies in the Reserve Account; and

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

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

(b)  Covenants substantially as follows:

(i)  That the Local Bonds shall be secured by a pledge of

either the gross or net revenues, as applicable, of the System as provided in the Local
Act;

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

(ii1) That the Local Entity will complete the Project and
operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
DWTRF Regulations, the System may not be sold, mortgaged, leased or otherwise
disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to
be realized from such sale, mortgage, lease or other disposition shall be sufficient to fully
pay all of the Local Bonds outstanding and further provided that portions of the System
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when no longer required for the ongoing operation of the System as evidenced by
certificates from the Consulting Engineer, may be disposed of with such restrictions as
are normally contained in such covenants;

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

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

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

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

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

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

(xi)  That the L.ocal Entity shall annually, within six months
of the end of the fiscal year, cause the records of the System to be audited by an
independent certified public accountant or independent public accountant and shall
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submit the report of said audit to the Authority and BPH. If the Local Entity receives
$500,000 or more (in federal funds) in a fiscal year, the audit shall be obtained in
accordance with the Single Audit Act (as amended from time to time) and the applicable
OMB Circular (or any successor thereto). Financial statement audits are required once all
funds have been received by the Local Entity. The audit shall include a statement that
notes whether the results of tests disclosed instances of noncompliance that are required
to be reported under government auditing standards and, if they are, describes the
instances of noncompliance and the audited financial statements shall include a statement
that notes whether the Local Entity’s revenues are adequate to meet its Operating
Expenses and debt service and reserve requirements;

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

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

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

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

(xvi) That the West Virginia Municipal Bond Commission
(the “Commission”) shall serve as paying agent for all Local Bonds;

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

(xviii) That, if required by the Authority and BPH and, unless
it qualifies for an exception to the provisions of Section 148 of the Internal Revenue
Code of 1986, as amended, which exception shall be set forth in an opinion of bond
counsel, the Local Entity will furnish to the Authority, annually, at such time as it is
required to perform its rebate calculations under the Internal Revenue Code of 1986, as
amended, a certificate with respect to its rebate calculations and, at any time, any
additional information requested by the Authority;

(xix) That the Local Entity shall have obtained the
certificate of the Consulting Engineers to the effect that the Project has been or will be
constructed in accordance with the approved plans, specifications and design as
submitted to the Authority and BPH, the Project is adequate for the purposes for which it
was designed, the funding plan as submitted to the Authority and BPH is sufficient to pay
the costs of acquisition and construction of the Project and all permits required by federal
and State laws for construction of the Project have been obtained;

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

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

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

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

4.3  Atleast two and one half percent (2.5%) of the proceeds of the Local
Bonds will be advanced on the Date of Loan Closing. The remaining proceeds of the
Local Bonds shall be advanced by the Authority monthly as required by the Local Entity
to pay Costs of the Project, provided, however, if the proceeds of the Local Bonds will be
used to repay an interim financing, the proceeds will be advanced on a schedule mutually
agreeable to the Local Entity, the BPH and the Authority. The L.ocal Bonds shall not
bear interest during the construction period but interest shall commence accruing on the
completion date as defined in the DWTRF Regulations, provided that the annual
repayment of principal and payment of interest shall begin not later than one (1) year
after the completion date. The repayment of principal and interest on the Local Bonds
shall be as set forth on Schedule Y hereto. In no event shall the interest rate on or the net
interest cost of the Local Bonds exceed any statutory limitation with regard thereto.

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

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

4,6 The obligation of the Authority to make any loans shall be
conditioned upon the availability of moneys in the Fund in such amount and on such
terms and conditions as, in the sole judgment of the Authority, will enable it to make the
Loan.
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ARTICLE V

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

5.1  The Local Entity hereby irrevocably covenants and agrees to comply
with all of the terms, conditions and requirements of this ARRA Assistance Agreement
and the Local Act. The Local Entity hereby further irrevocably covenants and agrees
that, as one of the conditions of the Authority to make the Loan, it has fixed and
collected, or will fix and collect, the rates, fees and other charges for the use of the
System and will take all such actions necessary to provide funds sufficient to produce the
required sums set forth in the Local Act and in compliance with the provisions of
Subsections 4.1(a) and 4.1(b)(ii) hereof.

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this ARRA
Assistance Agreement, the Local Entity hereby covenants and agrees that it will, to the
extent or in the manner authorized by law, immediately adjust and increase such schedule
of rates, fees and charges (or where applicable, immediately file with the PSC for a rate
increase) and take all such actions necessary to provide funds sufficient to produce the
required sums set forth in the Local Act and this ARRA Assistance Agreement.

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

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

Other Agreements of the
Local Entity

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

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

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

6.4  The Local Entity hereby covenants that, if required by the Authority
and BPH, it will rebate any amounts required by Section 148 of the Internal Revenue
Code of 1986, as amended, and will take all steps necessary to make any such rebates. In
the event the Local Entity fails to make any such rebates as required, then the Local
Entity shall pay any and all penalties, obtain a waiver from the Internal Revenue Service
and take any other actions necessary or desirable to preserve the exclusion from gross
income for federal income tax purposes of interest on the Local Bonds.
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6.5 Notwithstanding Section 6.4, the Authority and BPH may at any
time, in their sole discretion, cause the rebate calculations prepared by or on behalf of the
Local Entity to be monitored or cause the rebate calculations for the Local Entity to be
prepared, in either case at the expense of the Local Entity,

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

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

ARTICLE VII

Miscellaneous

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

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

7.3 This ARRA Assistance Agreement may be executed in one or more
counterparts, any of which shall be regarded for all purposes as an original and all of
which constitute but one and the same instrument. Each party agrees that it will execute
any and all documents or other instruments and take such other actions as may be
necessary to give effect to the terms of this ARRA Assistance Agreement.
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7.4  No waiver by any party of any term or condition of this ARRA
Assistance Agreement shall be deemed or construed as a waiver of any other terms or
conditions, nor shall a waiver of any breach be deemed to constitute a waiver of any
subsequent breach, whether of the same or of a different section, subsection, paragraph,
clause, phrase or other provision of this ARRA Assistance Agreement.

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

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

7.7 This ARRA Assistance Agreement shall terminate upon the
EARLIER of:

(i) written notice of termination to the Local Entity from either
the Authority or BPH and the Project contracts were not executed by January 28, 2010;

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

(1ii) termination by the Authority and BPH pursuant to Section 6.2
hereof; or

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

(v)  but further provided that the Authority and BPH reserve the
right to terminate this ARRA Assistance Agreement upon five days written notice if the

Local Bonds are not issued and the Project is not under written contract by January 28,
2010.

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

CITY OF CHARLES TOWN

(SEAL) By: ;,\1 (&‘“‘%\ﬂ)\

‘ : Its: Mayor
Attest: Date: January 13, 2010
%
PR =
Its;/Rﬁ:order
WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY
(SEAL) By: / Z : -
Its: Excaitive Dlrector
Attest: Date: January 13, 2010

OM@Q (L Cwm mmm‘Q

Its: Secretary-Treasurer
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EXHIBIT A

MONTHLY FINANCIAL REPORT

Name of Local Entity
Name of Bond Issue(s)
Type of Project Water Wastewater
Fiscal Year Report Month
./'-’
" Budget -
Year To
Total Budget Date Minis -
Current Year Year Total Year
Item Month To Date ToDate = ToDate

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue.

Clean Water SRF

Drinking Water TRF

Infrastructure Fund-

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

Item 2 Provide the amount of actual Operating Expenses for the current month and the
total amount year-to-date in the respective columns. Any administrative
fee should be included in the Operating Expenses. Divide the budgeted
annual Operating Expenses by 12. For example, if Operating Expenses of
$900 are anticipated to be incurred for the year, each month the base would
be increased by $75 ($900/12). This is the incremental amount for the
Budget Year-to-Date column.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the
outstanding bonds of the Local Entity according to the source of funding.
For example, Clean Water State Revolving Fund loan from Department of
Environmental Protection, Drinking Water Treatment Revolving Fund loan
from Bureau for Public Health, Infrastructure Fund loan from Infrastructure
and Jobs Development Council, or a loan from the Water Development
Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each
month. This amount is equal to 2.5% of Gross Revenues minus the total
reserve account payments included in Item 3. If Gross Revenues are
$1,200, then $30 (2.5% of $1,200), LESS the amount of all reserve account
payments in Item 3 should be deposited into the Renewal and Replacement
Fund. The money in the Renewal and Replacement Fund should be kept
separate and apart from all other funds of the Local Entity.

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

23
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EXHIBIT B

PAYMENT REQUISITION FORM

- WATER TREATMENT UPGRADE PROJECT
DWTRF FUNDING
PAID REQUESTED
APPROVED REVISED PRIGR IO THIS PAID TO BALANCE
CLASSIFICATION BUDGET IADJUSTMENTS| BUDGET [THIS DRAW! REQUEST DATE REMAINING
1iConstruction & Cons, Cont,
a. Contract 1 - Contractotr Name 4 0 4] G 0 Q ]
b. Confract 2 - Contractor Name ¢] 0 4] [ 0 0 0
¢. Contract3 - Contractor Name 0 0 4] 0 0 0 0
g. Construction contingency o] 0 ¢] 0 Q [ G
2iTechnical Services ]
a. Basic Engineeting Design 4] 4] 0 o] 0 1] G
b. Inspection ] 0 4] 0 0 ¢] G
¢. Special Services 0 0 0 0 Q G 0
3iLegal/Fiscal
a. Legal 0
b. Accounting 0 o] 0 0 0 [ 0
4| Adminisirative
a. Administrative Expenses 0 0 0 0 0 0 0
0. Tap Fees 0 0 9 0 0 0 0
¢. Accounting 0 4] 0 0 0 0 0
d. Registrar Fee 0 ¢] 0 Q 0 0 0
51Sites & Other Lands 0 0 0 0 1] 0 0
6|WV DOH Feas 0 ¢] 0 0 1] 9 0
7interest 8] 4] 0 0 o 0 0
8!Contingengy 0 0 0 Q 4] 0 0
9| Miscellaneous (Equipment) 0 0 ) ] ¢ 0 0
G} TOTAL of Lines 1 through 9 0 4] Q 0 G [4] [¢]

OTHER FUNDING
FAID REGRIESTED
APPROVED REVISED : PRIORTQ THIS PAD TO BALANCE
CLASSFICATION BUDGET |ADJUSTMENTS| BUDGET & THIS DRAW | 8EQUEST DATE REMANING
1|Construction & Cens. Cont.
a. Contract 1 - Contractor Narme 0 0 ] 0 Q 0 4]
o, Contract 2 - Contractor Name 0 0 1] Q 0 Q 0
¢. Contract 3 - Conttactor Name 0 0 G 4] 0 4] 0
g. Construction contingency 0 0 0 0 0 0 9
2| Technicel Services
a. Basic Engineering Design 0 Q G 0 0 0 0
b, Inspection 4] 0 [ 0 0 0 Q
¢. Special Senvices 0 0 ¢] 0 0 0 0
3|Legal/Fiscal
a, Legal 0 0
b. Accounting 0 0 4] ] Q 0 0
4|Administrative
a. Administrative Expenses 0 0 0 ] o] 0 0
b. Tap Fees 0 0 0 ] 4] 0 G
¢. Accounting ¢] 0 0 0 0 ] 0
d. Registrar Fee 0 0 0 0 0 G Y
5[Sites & Cther Lands 0 0 0 Q 4] ] [
6/WV DOH Fees 0 0 0 0 o] i} G
7 [Interest 4] 4] 0 0 4] 1] G
8|Contingency 0 0 0 0 ¢] G 0
9|Miscellaneous (Equipment) 0 Y 0 0 0 [ Y]
10| TOTAL of Lines 1 through 9 o] 1] 0 0 4] G 0
24
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TOTAL FUNDING
PAID REQUESTED
APPROVED REVISED PRIORTO THIS PAID TO BALANCE
CLASSIFICATION BUDGET |ADJUSTMENTS| BUDGET | THE DBAW([ BEQUEST DATE REMAINING
1[Construction & Cons. Cont.
a. Contract 1 - Contractor Name 0 0 0 0 4] o] 8]
b. Contract 2 - Contractor Name 0 0 0 0 0 0 0
¢. Contract 3 - Contracter Name 0 o] 0 0 4] 0 0
g. Construction contingency 0 0 0 0 ¢] 0 0
2 Technical Senvices |
a. Basic Engineering Design 0 0 0 0 0 0 0
b. Inspection 0 0 0 1] 0 0 0
¢. Special Senices 0 0 0 0 0 0 0
3{LegaiFiscal
a. Legal 0 1] 0
b. Accounting 0 0 0 G 0 0 4]
41Administrative
a. Administrative Expenses G 0 0 G 0 0 0
b, Tap Fees 1] 0 0 G 0 0 0
c. Accounting 1] 0 0 G Q 4] 0
d. Registrar Fee [ 0 4] 8] 0 0 0
5|Sites & Other Lands 1] 0 0 4] 0 0 0
6]WV DOH Fees o 0 4] o] 0 0 0
71nterest [ 0 4] ¢} 0 0 0
8{Conlingency 1] 0 4] ] Q 0 0
9{Miscellaneous (Equipment) G 0 0 0 0 ¢] 0
101 TOTAL of Lines 1 through & 4] [¢] ] 0 0 0 0
25
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EXHIBIT C

FORM OF CERTIFICATE OF CONSULTING ENGINEER

([ssuer)
{Name of Bonds)
I , Registered Professional Engineer, West
Virginia License No. , of Consulting Engineers,

, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of
to the system (the “Project”) of
(the “Issuer”), to be constructed primarily in
County, West Virginia, which acquisition and construction
are being permanently financed in part by the above-captioned bonds (the “Bonds™) of
the Issuer. Capitalized words used herein and not defined herein shall have the same
meaning set forth in the bond adopted or enacted by the Issuer on
, and the ARRA Assistance Agreement by and between the Issuer and the
West Virginia Water Development Authority (the “Authority”), on behalf of the West
Virginia Bureau for Public Health (the “BPH”), dated .

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

connection therewith.

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

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

WITNESS my signature and seal on this day of

[SEAL]
By:
West Virginia License No.
insert the following: [and in reliance upon the opinion of , Bsq.] and delete “my firm has ascertained
that”.

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

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

The Local Entity shall complete the form attached as Exhibit D-1 and
submit to the BPH prior to the Closing.

SPECIAL CONDITIONS — ARRA FUNDED PROJECTS

The Local Entity shall include the following covenants in its bond authorizing
documents:

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

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (x1)) —
Effective October 1, 2003, the Local Entity that receives $500,000 or more (in federal
funds) in a fiscal year must obtain audits in accordance with the Single Audit Act and the
applicable OMB Circular or any successor thereto. Financial statement audits are
required once all funds have been received by the Local Entity.

C. BUY AMERICAN CERTIFICATION — The Local Entity shall
cause the contractor(s) to comply with, and provide certification of, the Buy American
provisions of the ARRA in accordance with final guidance from the EPA.
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D. ASSET MANAGEMENT - The Local Entity shall develop and
implement an asset management plan in accordance with guidelines issued by BPH and
as approved by BPH.

E. CONTRACTS — The Local Entity shall enter into contracts or
commence construction by January 28, 2010.

F. LOGO - The Local Entity must display the ARRA logo in a manner
that informs the public that the project is an ARRA investment.

G. LOBBYING - The Local Entity shall comply with Title 40 CFR
Part 34, New Restrictions on Lobbying and shall submit certification and disclosure
forms as required by BPH.

H. PURCHASING REQUIREMENTS — The Local Entity shall comply
with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42 U.S.C.
6962). Regulations issued under RCRA Section 6002 apply to any acquisition of an item
where the purchase price exceeds $10,000 or where the quantity of such items acquired in
the course of the preceding fiscal year was $10,000 or more. RCRA Section 6002
requires that preference be given in procurement programs to the purchase of specific
products containing recycled materials identified in guidelines developed by EPA. These
guidelines are listed in 40 CFR 247.

L. SUSPENSION AND DEBARMENT -~ The Local Entity shall
comply with Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled
“Responsibilities of Participants Regarding Transactions (IDoing Business with Other
Persons). To the extent required by BPH, the Local Entity shall provide certifications as
to compliance.

J. REPORTING ~ The Local Entity shall comply with all requests for
data related to the use of the funds provided under this agreement, including the
information required in section 1512 of ARRA when requested by BPH.

K. INSPECTOR GENERAL REVIEWS - The Local Entity shall allow
any appropriate representative of the Office of US Inspector General to (1) examine its
records relating to the Project and this ARRA Assistance Agreement and (2) interview
any officer or employee of the Local Entity.

L. FALSE CLAIMS — The Local Entity must promptly refer to EPA’s
Inspector General any credible evidence that a principal, employee, agent, sub-grantee
contractor, subcontractor, loan recipient, or other person has submitted a false claim
under the False Claims Act or has committed a criminal or civil violation of laws
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pertaining to fraud, conflict of interest, bribery, gratuity, or similar misconduct involving
funds provided under this ARRA Assistance Agreement.

M.  LIMIT ON FUNDS - The Local Entity shall not use funds for
particular activities for any casino or other gambling establishment, aquarium, zoo, golf
course, or swimming pool.

N. WAGE RATES - The Local Entity shall require that all laborers and
mechanics employed by its contractors and subcontractors be paid wages at rates not less
than those prevailing on projects of a character similar in the locality as determined by
the Secretary of Labor (DOL) in accordance with subchapter IV of chapter 32 of title 40,
United States Code. The Local Entity must require that contractors and subcontractors
obtain wage determinations from DOL and comply with DOL guidance and regulations
implementing wage rate requirements applicable to ARRA funds.

O. OFFICE OF MANAGEMENT AND BUDGET (OMB)
GUIDANCE - The Local Entity acknowledges and agrees that this ARRA Assistance is
subject to all applicable provisions of implementing guidance for the American Recovery
and Reinvestment Act of 2009 issued by the United States Office of Management and
Budget, including the Initial Implementing Guidance for the American Recovery and
Reinvestment Act (M-09-10) issued on February 18, 2009 and available on
www.recovery.gov, and any subsequent guidance documents issued by OMB.

P. DISADVANTAGED BUSINESS ENTERPRISE - Pursuant to 40
CFR, Section 33.301, the Local Entity agrees to make good faith efforts whenever
procuring construction, equipment, services and supplies, and to require that prime
contractors also comply. The Local Entity shall provide BPH with MBE/WBE
participation reports semi-annually,

Q.  CIVIL RIGHTS - The Local Entity shall comply with Title VI of
the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX of
the Education Amendments of 1972, the Age Discrimination Act of 1975, and a variety
of program-specific statutes with nondiscrimination requirements. The Local Entity shall
also comply with Title VII of the Civil Rights Act of 1964 (prohibiting race, color,
national origin, religion, and sex discrimination in employment), the Americans with
Disabilities Act (prohibiting disability discrimination in employment and in services
provided by State and Local Entities, businesses, and non-profit agencies), and the Fair
Housing Act (prohibiting race, color, national origin, age, family status, and disability
discrimination in housing), as well as any other applicable civil rights laws.

R. BOND DESIGNATION - Each Local Bond contain “(WVDWTRF
Program/ARRA)” in the bond name.
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S. USER RATES - The Local Entity shall covenant that it will not
reduce its approved customer rates for at least eighteen months after completion of the
Project or (a) until such time as a cost of service study has been completed establishing
the actual operation and maintenance expenses or (b) new rates have been established by
order of the Public Service Commission. The Local Entity shall notify the Authority and
the BPH of any action to reduce rates during the eighteen months following completion
of construction of the Project.
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EXHIBIT D-1

For DREiL Cuy Ol
Bt M=t

IR e

{C1654451.1}

West Visginin Departrment off Health and Human Resaurces
Subrecipient {Grartee) infarmation Farm
Flense see the Instructions for Complztion of the Subracipient {Srantes) infometion Form:

1. Subrociplent {Geonnee] Mo

2, Sobretplent [Grantoe) Loration Steeat Addrass, Clty State and Zip Code)

3. Swhrecpéest {Grantoe] S-Diglt BUS Momber

4. Subrecipdent Pirantoe] T
State Government
County Goyrrnment
City or Townzhip Sovernment
Specai Districk Gavarnment
Regionas Greanizstion
L5, Tamitary oe Poasessian
Independent Scheai Siskict
Fufafic/Stata Controliad institution of Sgher Learning
IncfanNntive Amvesian Tribe] Govemament (Fadsraiy
Fecognized}
IndianiHntive Amesicarn Tribel Gowemment {Cther
than Fedzraily Secosnized)
IrimnyNative Aresioar Tribadly Dezignates
CrEanizatian
Fubfiefingian Howsng Authority

O O 0O DOoDOopooooo

oooooooooo O O

s $Pboase chusck o e oxdy)

#an peoft with SCECE RS Stethos (Other than
Irstitution af Higher Sdumtion

Kianproft without A6ECS RE Status {Tther ftan
Ingtitution af Higher Sdumation))

Private institerion of Higher Edcation

Inliigual

For-Fmofit Guziness {Other than Small Buzsiness)

small Susiress

Hizparic-zening irstitution

Histarioaly Back Coiiegas and Univarsties {HECU)
Tritnily Controiied Coifepms and Univarghies {TOCUS)
Zlxska Hative and Hetie Hewaiinn Ssndne tastitutians
fean-somestis (o5 antity

Crthas [Fiaaze exolsin)

5. Primaey Parfarmance Locathen (Street Address, Clby Stane amd Zip Cods)

he % Maost Highly Compensated Officers

KOTE: Thls form mast be signed by an individual mo lower than the Executive Directar or Chief Flnanciad Officer,

Prirsed Name THe

Simnmtene Tate

Frane ¥

Doz France A-L008
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EXHIBIT D-2

ADDENDLM
FEERey, FUNBNG AGCOUNTARR T A TRANSPARERS Y ART
AEncan RECOVERY AND RENVESTMENT ACT

A, Purpose asd Summary

The purpase af this Addendum s to ersure thet recipients of grank meerss from the Wast Vipinis Depsrment
of Hexfth Bng Feznen Rescuroas ungesstand thelr rrsponsibifties ungar the Fagamn) Funding Accountabitity
2rd Transpanercy &ctof 20E B the Americsn Recovery 2nd Reinvastmant Act af 2009, az may be
zppiostrie

Ax part of thess ressopsibiities, and 8 sandiion for evecution of this Grant Agreemant, Grantess must
remrai currane inthe Centrat Contractor Registration [OCR) detatese {httpcihwncecs moul at 2l froes during
wifh Sy have aetive CHHE Brant swards, The CCH catsbase iz the repositnry for standand information
about Fecersl financal sssistarce goplicants, raciziants and subredipients. Grartees must cdste o7 renew
rtomir CCR negistration ot {east onoe par pear to maintein an ooiies siutus,

[n order o regieter iy the Cantral Soedrackar Segistretion detabass, Grontass cnust first obtaln o wfid Dets
Universet Bumbering Syztem (DUME) Number foom Dun and Gredstreet ot hepe! rave deb com, & DOUWE
AUMEET £ 2 unique mine-oigk saquence racogized s the eiversal Sancas far igantifing and kasoing ek
of ent#ies raceiving Federst funcs. The identiier 3 uoad foe traciing perposss and for velidating the address
and point of contzct imformation for Fadersl assistanze apglicants, racipisnts end subreopients.

Aitionnal infecrration abouot ctinining = CUNRS number and maintairiez resizieation with tha CCR are
included on the websitas nefaranced sboes and an the sttached nstructices for Compistion of the
Subrecipient [Grantee} Information Form. Az further pxpleined within this Arcendum, the stacned

3 Tt [Sramekad i { fe. ks 7 ¥

=
g Jd 33 W3 b 1 1138 24 K-yt Ml R L1 ) X 1 4 R e 2o

B Federa¥ Funding fecountabiity and Tean=porency Actod 2006

Tha Federsl furdfing Socourtabiffy snd Trarspsrancy Aot of 2005, Public Law 205-223, hereinnfEer rafanred b
2z the Transparancy Act, iz en Ack of Congress thet requires fud disciosurs %o the putic of ak ertites or
onganizakions racehtng Federsifuncs The Transparancy Act cirecten the OFfce of A{ansgement ano Budzat
SOME], by Jemusry 4, 2008, to.2ncure tha existance snd opemtion af 8 single tazrchabiz webEte, scrersye by
thym paralicat no caxt, which includes for each Fecernl sward:

1  Theamoun?of the awens:

2. Itormstien incinding frangaction type, funding agency, the Martn Aremcer iIndustry TessifceAios Syrtem
code or Cataing of Faderal Domestic Assizzence number [whers 2pplicabls], progrem sounts, and 2n
mware tlle desciptive of the purpose of each furding actipn;

3. The nomeznd jocztion of te redpient znd the prénary scation of patormance;

4 ALumijueidentifier of tne recpient and any parant agency {DURS Member); ang

3. Sy ctiver refevant information specding by the OME

e Transparency Act zizo regeired the SME, by duiy 4, 2007, 4o commente a piiot program bo teet the
aolfection of Bt nocess to dytz abeut rogmants and 3 deterTrine bow t0 iMEplemant 8 subaward-reposting
DTOETAM: ACACES tha Feders] Goveramant. Therestier, ihe Transparency Act required the OMEto temminate
Sk pilod progrem oy Jenusry 1, 2009 2n; subjact to extensions, repinot it with B pErmanent system o2
ansuring that dats regerding subywnrds i dizciores in the same manrer as data regsrding cilar Fadara)

awands,
DHER Faace  Rewseo DEiGE p— Fraeford
CRANT AQRETNENT !}gﬂl'l.g
WSt monA DEFARTWINE oF HERLTH AR Hulay RestmblEs e R Ean00a0e
-]
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ABDEHSL
FeEpERsL FukBNG ASCOUNTABRLITY A0 TRANSPARENSY ACT
AMEREAN RECOVERY AND FENVESTMENT ACT

€. American Berovery and Betrwestment Ak of 2008

The American Recavery and Reinvestment Sct of 2009, Pubilic Law 1115, hareiratier ratarrsd to azthe ARRA,
is an econamtc Simuius pockege enached by the 240" Unitad States Congress and sizned inkg lew hy Pregcent
Ssrck Cimms an Fabauacy 17, 2003, The ARRA is intended to provide # sEmutus to tha WS sconomy in tas
wimka of the 2onomis foeAnSurn BRg inchedes Fagam tax relief, expansion e unampioyment ben=fits 2nd
othier sociel weifare orovisions; 2nd dometic spending on educstion, heatth mre, snd infrastructurs, including
s Energy sachor. The ARRA provides forunpaecadented javels af trensparancy and 2cocuntasiity so that the
public Wi be able t know how, Bhen end ‘whers their tax doliers nra bsing spant. Spedfic infarmation ang
reguTermaTts under the ARRA are a5 folknss:

4. Funding pranided fram the Fedsmaé Gouernment thraugh the ARSA is “oncdtine anly” furding =na, to
maKmze e raasperency end accountabifty of ARRA furds, arganizatians recehing funding under the
A#RS must makotain neconds that identity adegastely the sourve ard sgplication of thoze Kods.

¥ sertion 3382(c) of ihe ARRA reguines guecteply repocking on the woe of funds, The data eisments
praposed for reportng khe Safomation gascribed 30 Section 1533 c] wene pubNisted i the Fadaral
Regizbar e April 4, 2002 {74 FA 12824} The seportng requirements cnder Saction 1322)x) of the ARRA,
BTEntly Bppiy only to entities repeiiing ARRS funds directly from tha Fedacs| Sovamament, sonmetimes
referrad o 8% primary redEents.

2. Section 238260} of the AHRS requires redpients of AARA funds, and their first-ter ratipients
[mearecipizntz} ta register in e Cerirel Contractor Registration SOCR] datezmss at hitpefFssaw.coreoy,
rder-t register in the CCR, B yeHD Data Universsd Kumbaring System [CUKS) 3umber s tequired, 25
further described within this Sddsndum snd within the Instrucions for Compietion of the Subnedpient
[Grantas} infarmetion Fomm.

4. Sestion 360F of the AFIRA requires that peofects funded by the ARRA for the construction, aneratian,
maintensnce, or FEpaT of 2 public building ar publicwark wse Smerican ivon, stes), ard menulfacheec
goads in the project uniess one of the spacified exemptions appliss. Tos ARRA prosides that this
raquirsmeant be 2opliad in & marnsr consistant with WS obfzatians under inteznationsl npresments.
Dafiniians of “manulactened good,” “public bufieing and pulbfc work,” =nd ather terms s ey partain
1o tha Bury Amerizan guidance in Z CFA part 175 are found in § 475,150 =nd § 176.153.

3. Sectlon 1606 cfthe ARRA requires the pewment of Davis-Encen At [S0U.5.C 31] wage mtes to “aborers
and mechsnizs emplioyed by contmotors and seHCORITactons an projects funded directly by orssisted in
wMale of im Eart iy and throwgh: the Fedeml Government” mucsuart bo the ARARA.

%, Gramtees bound by the Single Awdit Act Amendments of 1955 and OME Clrcular A-133, Audits of Stotes,
RorniGoversnants ord Mongrofit Drgesinoblons, must zeparately dentify the expenditures for Fedaal
owards indar the AZRA on the Schadule of Expenditures of Fedars! Swants (SEFA} ang the Dada Codection
Form {5F=5AC) requioed by OB Crcular A=232. This requirement shall be accomplished by identityire
Expandituras for Faceral Swards mass crdsr the ARAA sEparstaly on the SEFA, Bnd s SEparsts mws
ungas itam 9 af Fark i on tee SF-SAL by SFDA number, ard indlusion of the peafi “ARAA-" in dentiying
the name of the:Fadars! program an the SEFA 2nd az the firsk charscters in item 3d of Past | an Ehe 52—
SAC additions] irfarmation regarding the Federnl audit requirements of QA Circulsr A-133 §s focates
within Exniait F of the DHEHR Srant Azseement sed the Source of Furds Schedude, sttackhed %o this Grent
Agzreement az Exhibit B, idenfifies whathar the funds swarde under 16 grent nrz being mzds ovaabis
through appropristicns under the ARRA

OHHR Fwancy  REanch 0669 Frae 2ard

O ——
Rzt
ORANT ACRECHENT %ﬁﬁ;ﬂm
N 5 THG000a0
T

WEET MR DERURTIECHT OF HEALTH AND HUkAN SEatomces
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L
A MBI
FERERAL FUNDNG ASCOUNTAREITY AN TRANSPATRTNGY ALT
AMERISAN RECAVERY AND REMVERTUENT AT

b, Demes benorking o the Federal Gosarnment

&t prazant time, dirack resorbng ta the Federnl Governmant fes solely b the orimary recipiant teval
Trasetars, while Subsadipaents of Srant Swards fom the THIR oo nok heve t2 resort cate directy 1o ine
Federnl Govamnent, the DHHR, a5 5 primery recipient and pess-through mrtity of Frdars) swards, deas have s
sespansibifity 1o peport o6 cestein dute elements regarding its subgrart sctivities, Az swch, e DS s
reguiress bo raport the fotowing infarmasion to-the Fademi Goverament with respect ta #z cubmannds:

1 Subsecipient DUME rumber

T Award numider o ther identifying number
3. Subrecipient name

4. Subregipient rocation

3. Eabrecipienttype

€ Amnourf of mubsward dizbursad

7. Tatss amount of subawsnd

2 Submward cate

5, Submeard projectigront pEricd

10, Primary performence (ezkion

31 Hamezsne toksl comparsstion of the fhe mast kigtly compensabed otficers af the =ty

E. Subeeciplient (arantes) informadion Fomm

Soth the Tranzpsrency Azt and the ARRA sderess the prmery redpients requirsments b report informsticn
ON thE SIDEWETYE it makes to subespiant [Grantee] orpenisaions. To BRsure completensos Snd moastency
ir: apcousiing for the funds recefveg and submeerdes by the West Winginia Depsriment £f Hezith and Homen
gazources {DHHR] b DHHR Grenbsss the DHHA has oeyetopes a standandiced Torm in which Gantess shail e
regaibedt b coonpletz and sahmit to the DHHRA. during the nazotiation [pre-seard] siage of the gearnt cpce.
Tira CHHR will not procEss the Srant SErEEment or COMMIL &ny of the SUNDs reintes shereta unti the Granboe
submits » Senes copy of the Subrscipient {Erantes] inficsmation Form

Currently, Yre ruies, regaiztions and griganas izsusd by the Faders Government with respert to the avarsght,
aeement=l)ity AR reporting ceneiramants azoesister with the Transparsnoy Act ard the ARRS zne 8 work-inr
Drogresy. Asrefmrance in the aforementicred sackons of thic Addenzgum, there are & romber of repesting
ragirements {dats slemenis) for ahich the DHNS, =5 @ primary recpient of Feders] fiznds, musk reoart
directiy to the Faderal Government. Whils the Feders! Grvermment kas not cumertly placed spedfic rasoring
obfizations on i subrecipients {Grontees), by sk intioyines, thene Fequirements are farthcoming Eram the
ExEoive Cifice of the President or Ehroygh the Tefense of individuzt Federst agency raguiations, Therefore,
= mdefionai infesrration bacomes avellabie and the Fedami Gavarsnent provides mara detzils on marezing,
Fedieral furs, the CHHE wil teancmit tos infarmation ar requiraments So iks gant commuesity terouzh am
upgats yothis memorznaum or by othar daterminalbis maars to Bnssre cvErall pempliance with the
Transparency Act and the ARRA

wilan

Fraersi Fuading Broourrabifity ang Transpsrancy Act of 2005
by iy we

DHHR Foeamc  Rewsico DEES i Fagedaord
BRAYT ACAEEUENT _ '!h-u Bl
WELE Wikdurh DEPAATEENT o HEALTH AND HUMAN REACUACER. gt e Zanoooan
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ABEENRE
FELERA FUNGNG ACCDUNTARLITY ARD TRANSPARERCY ALT
ANERGAN RECOVERY ANE REMVESTMENT AET

il ineramate poCess won mowlex-hinfretdoe cxltdnnemestos cong bilsBdecid=ls23a0ens ket nd?

#merican Recovsry anet Reinsestment Act of 2308

ilsBoosid=tntenronl

ftarim Fins Guitance from the CME ~ Faquirsments for Impiementing Sections 1342, 1609, sns 2605 of the
Amarican Recovery and Renaeztment Act of 2008 Tor Fnandal Assisbance Angsts ~ published in the Feders;
Fegizter, Voime 74, Number 77, Apri 13, 2005, pages 1349953
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EXHIBIT E

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

on behalf of on
[Local Entity] [Date}

Sinking Fund:

Interest

Principal

Total:

A= - - N

Reserve Account;

Witness my signature this ___ day of

[Name of Local Entity]

By:

Authorized Officer

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

[To Be Dated as of Date of Loan Closing]
West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311
West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, WV 25301-2616

Ladies and Gentlemen:

We are bond counsel to {the “Local Entity”), a

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

The Local Bonds are issued for the purposes of (i) , and (1i)
paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of of the

Code of West Virginia, 1931, as amended (the “Local Statute”), and the bond

duly adopted or enacted by the Local Entity on , as

supplemented by the supplemental resolution duly adopted by the Local Entity on
(collectively, the “Local Act”), pursuant to and under which Local
Statute and Local Act the Local Bonds are authorized and issued, and the ARRA
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Assistance Agreement has been undertaken. The Local Bonds are subject to redemption
prior to maturity to the extent, at the time, under the conditions and subject to the
limitations set forth in the Local Act and the ARRA Assistance Agreement.

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

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

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

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

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

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

6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written
and applied, the interest on the Local Bonds is excludable from the gross income of the
recipients thereof for federal income tax purposes.
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No opinion is given herein as to the effect upon enforceability of the Local Bonds
of bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’
rights or in the exercise of judicial discretion in appropriate cases.

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

proper.

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

A. Series A Bonds (Base Program)

Principal Amount of Local Bonds $912,458
Purchase Price of Local Bonds $912,458

The Local Bonds shall bear interest at the rate of two percent (2%) per annum.
Commencing June 1, 2011, principal of and interest on the Local Bonds is payable
quarterly, with no administrative fee. Quarterly payments will be made on March I,
June 1, September 1 and December 1 of each year as set forth on the Schedule Y attached
hereto and incorporated herein by reference.

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

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

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

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

(i) City of Charles Town Combined Waterworks and Sewerage System

Revenue Bonds, Series 1987 B, dated November 18, 1987, issued in the
original aggregate principal amount of $413,629;
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(ii)

(iii)

(1v)

(v)

(vi)

(vii)

(viii)

(1x)

(x)

(xi)

{C1654451.1}

City of Charles Town 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;

City of Charles Town 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;

City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 1989 B, dated April 13, 1989, issued in the original
aggregate principal amount of $117,480;

City of Charles Town Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 1998, dated May 15, 1998, issued in the
original aggregate principal amount of $10,355,000;

City of Charles Town 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;

City of Charles Town 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;

City of Charles Town 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;

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

City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2002 C (Insured), dated December 1, 2002, issued
in the original aggregate principal amount of $4,135,000;

City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2003 A (AMT - Uninsured), dated Januvary 1, 2003,
issued in the original aggregate principal amount of $1,000,000;
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(xii) City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2005 A (Taxable), dated June 15, 2005, issued in
the original aggregate principal amount of $2,355,000;

(xiii) City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2006 A (Taxable), dated January 19, 2006, issued in
the original aggregate principal amount of $1,830,000 (the "Series 2006 A
Bonds™);

(xiv) City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2006 B (Tax-Exempt), dated July 27, 2006, issued
in the original aggregate principal amount of $2,000,000; and

(xv) Series B Bonds issued in the aggregate principal amount of $100,000 issued
simultaneously with the Series 2009 A Bonds.

The Issuer also has outstanding its Combined Waterworks and Sewerage System
Bond Anticipation Notes, Series 2007 A, dated April 11, 2007, issued in the original
aggregate principal amount of $1,070,000 (the “Series 2007 A Notes™). The Series 2007
A Notes are secured solely by the Surplus Revenues of the System and the proceeds of a
subsequent series of bonds to be issued by the Issuer for the purpose of permanently
financing the costs of the project temporarily financed by the proceeds of such Series
2007 A Notes. The proceeds of the Series 2007 A Notes are not secured by the Gross
Revenues or Net Revenues of the System. The Series 2009 A Bonds and the Prior Bonds
shall be senior and prior with respect to lien on and source of and security for payment to
the Series 2007 A Notes.

B. Series B Bonds (ARRA)

Principal Amount of Local Bonds $100,000
Purchase Price of Local Bonds ~ $100,000

The Local Bonds shall bear interest at the rate of two percent (2%) per
annum. Commencing June 1, 2011, principal of and interest on the Local Bonds is
payable quarterly, with no administrative fee. Principal payment shall begin on
September 1, 2011, and shall be made quarterly thereafter (March 1, June 1, September 1
and December 1 of each year) as set forth on Schedule Y attached hereto and
incorporated herein by reference.

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

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

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

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

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

(if)  City of Charles Town 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;

(iii) City of Charles Town 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;

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

(v)  City of Charles Town Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 1998, dated May 15, 1998, issued in the
original aggregate principal amount of $10,355,000;
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(vi)

(vii)

(viif)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

{C1654451.1)

City of Charles Town 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;

City of Charles Town 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;

City of Charles Town 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;

City of Charles Town 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;

City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2002 C (Insured), dated December 1, 2002, issued
in the original aggregate principal amount of $4,135,000;

City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2003 A (AMT - Uninsured), dated January 1, 2003,
issued in the original aggregate principal amount of $1,000,000;

City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2005 A (Taxable), dated June 15, 2005, issued in
the original aggregate principal amount of $2,355,000;

City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2006 A (Taxable), dated January 19, 2006, issued in
the original aggregate principal amount of $1,830,000 (the "Series 2006 A
Bonds™);

City of Charles Town Combined Waterworks and Sewerage System
Revenue Bonds, Series 2006 B (Tax-Exempt), dated July 27, 2006, issued
in the original aggregate principal amount of $2,000,000; and

Series A Bonds issued in the aggregate principal amount of $912,458
issued simultaneously with the Series 2009 B Bonds.
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The Issuer also has outstanding its Combined Waterworks and Sewerage System
Bond Anticipation Notes, Series 2007 A, dated April 11, 2007, issued in the original
aggregate principal amount of $1,070,000 (the “Series 2007 A Notes”). The Series 2007
A Notes are secured solely by the Surplus Revenues of the System and the proceeds of a
subsequent series of bonds to be issued by the Issuer for the purpose of permanently
financing the costs of the project temporarily financed by the proceeds of such Series
2007 A Notes. The proceeds of the Series 2007 A Notes are not secured by the Gross
Revenues or Net Revenues of the System. The Series 2009 A Bonds and the Prior Bonds
shall be senior and prior with respect to lien on and source of and security for payment to
the Series 2007 A Notes.

Number of New Customers To Be Served: 0
Location: N/A
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SCHEDULE Y

DEBT SERVICE SCHEDULES
City of Charles Town
20 Years
2.0% Interest Rate
Dated
Date 31/13/10
Delivery
Date /13710
Period
Endin, Principal Coupon Interest] Debt Service
1/13/10
6/1/11 9,304 2.000% 4,562,258 13,866,29
9/1/11 9,351 2.000% 4,515,77 13,866.77
12/1/11 9,398 2.000% 4,469,02 13,867.02
3/1/12 9,44% 2.000% 4,422,03 13,867.03
6/1/12 9,492 2.000% 4,374.80 13,866.80
9/1/12 9,539 2.000% 4,327.34 13.866.34
12/1/12 9,587 2.000% 4,279.65 13,866.65
3/1/13 9,635 2.000% 4,231.71 13,866.71
6/1/313 9,683 2.000% 4,183.54 13,866.54
9/1/13 9,732 2.000% 4,135.12 13,867.12
12/1/:3 9,780 2.000% 4,086.46 13,866.46
3/1/14 9,829 2.000% 4,037.56 13,866.56
6/1/14 9,878 2.000% 3,98842 13,866.42
9/1/34 9,928 2.000% 3,939.03 13,867.03
12/1/34 9,977 2.000% 3,885.35 13,866.39

3/1/15 10,027 2.000%;  3,839.50 13,8660.50

6/1/15 10,077 2.000% 3,789 37 13,866.37

9/1/15 30,128 2.000% 373898 13,866.98

12/1/35 10,178 ..2.000% 3,688.34 13,866,394

3/1/18 10,229 2.900% 3,637,435 13,866.45

6/1/16 10,280 2.000% 3,586,31 13,866,31

9/1/16 10,332 2.000% 3,534.51 13,866.91

12/1/16 10,383 2.000% 3,483.25 13,866,25

3/1/17 10,435 2.000% 3/431.33 13,866.33

6/1/%7 10,488 2.000% 3,379.16;  13,867.1%

9/1/17 10,540 2.000% 3,326.72 13,866,72

12/1/47 10,593 2.000% 3,274.02 13,867.02

3/1/18 10,646 2.000% 3,221.65 13,867.05

6/1/18 10,699 2.000% 3,167.82 13,866.82

9/1/18 10,752 2.000% 3,114.33 13,866.33

12/1/18 10,806 2.000% 2,060.57 13,866.57

3/1/18 10,860 2.000% 3,006.54 13,866,54

6/1/1% 10,914 2,000% 2,9562.24| 13,866.24

9/1/18 10,569 2.000% 2,857.67 13,866.67

12/1/18 11,024 2.000% 2,842.82 13,866,82

3/1/20 11,679 2.000% 2,787.70 13,866.70

6/1/20 11,134 2,000% 2,732.31 13,866.31

8/1/20 11,190 2.000% 2,676.64 13,866,64

12/1/20 11,246 2,000% 2,620.69 13,866,69

/12 11,302 2,000% 2,564.46 13,866.46

5/1/21 11,359 2.000% 2,507.95 13,866,95

9/1/21 11,416 2.000% 2,451.,15 13,867.15

12/1/21 11,473 2.000%|  2,394.07 1386707

3/1/22 11,530 2.000% 2,336.71 13,866.71

(C1654451.1)

47



City of Charles Town

20 Years

2.0% interest Rate

{C1654451.1}

Period
Ending Principal Coupon Interest] Bebt Servite
6/1/22 11,588 2.000% 2,279.06 13,867.06
g/1/22 11,646 2.000% 2,221,312 13,867.12
12/1/22 11,704 2.000% 2,162.89 13,866.88
3/1/23 11,762 2.000% 2,104.37 13,866.37
68/1/23 11,821 2.080% 2,045 56 13,866.56
9/1/23 11,880 2.000% 1,986.45 13,866.45
12/1/23 11,940 2.000% 1,927.05 13,867.05
3/1/24 11,999 2.000% 1,867.35 13,866.35
6/1/24 12,059 2.000% 1,807.36 13,866.36
9/3/24 12,120 2.000% 1,747.06 13,867.06
12/1/24 12,180 2,060% 1,686.46| 1386646
3/1/25 12,241 2.000% 1,625.56 13,866.56
6/1/25 12,302 2.000% 1,564.36 13,866.36
/1725 12,364 2.000% 1,502.85 13,866,835
12/1/25 12,426 2.000% 1,441.03 13,867.03
3/1/26 12,488 2.000% 1,378.5C 13,866,590
6/1/26 12,550 2.000% 1,316.46 13,866.46
9/1/26 12,613 2.000% 1,253.71 13,866.71
12/1/26 12,676 2.000% 1,190.64 13,866,564
3/1/27 12,739 2.000% 1,127.26 13,866.26
6/1/27 12,803 2.000% 1,063.57 13,866.57
9/1/27 12,867 2.000% 999,55 13,866.55
12/1/27 12,931 2.000% 935.22 ) 13,866.22
3/1/28 12,996 2.080% 870.56 13,866.58
6/1/28 13,061 2.000% 805.58 13,866.58
9/1/28 13,126 2.000% . 740,28 13,866.28
12/1/28 13,192 2.000% 674.65 13,866.65
3/1/29 13,258 2.000% 608.69 13,866.69
6/1/29 13,324 2.000% 542.40 13,866.40
9/1/29 13,391 2.000% 475.78 13,866.78
12/1/29 13,458 2.000% 40882  13,866.82
3/1/30 13,525 2.000% 341,53 13,866.53
6/1/30 13,393 2.00G% 27381 13,866.91
8/1/30 13,661 2.0006% 205.94 13,866.94
12/1/30 13,729 2.000% 137,54 13,866.64
3/1/31 13,798 2.000% 68.928]  13.,866.99
912,458 196,874.801 1,109,332,80
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City of Charles Town
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20 Years
2.0% Interest Rate
Cated
Date 1/13/10
Delivery
Date 1/13/10
Period Dabt
Ending Principal Coupon Interest Sewvice
1/13/10
6/1/11 1,020 2.000% 500.00 1,520.00
9/1/11 1,025 2.000% 494.80 1,519.90
12/1/11 1,030 2.000% 489.78!  1519.78
3/1/12 1,035 2.000% 484.63 1,519.63
6/1/12 1,040 2.000% 479.45 1,5:9.45
9/1/12 1,045 2.000% 474,25 1,519.25
12/1/12 1,081 2.000% 469.03]  1,520.03
3/1/13 1,056 2.000% 463.77| 151877
6/1/13 1,061 2.000% 458,49 1,518.49
9/1/13 1,067 2.000% 453,19 152019
12/1/13 1,072 2.000% 447 .85 1519.85
3/1/14 1,077 2.000% 442.49 1,519.49
6/1/14 1,083 2.000% 437,11 1,520.11
9/1/14 1,088 2.000% 431.69 1,519.68
12/1/14 1,003 2.000% 426,251  1,519.25
3/1/15 1,099 2.000% 420781 1,519.79
6/1/15 1,104 2.000% 415.291 1,519,729
9/1/15 1110 2.000% A408.77{ 151977
12/1/15 1,116 2.000% 404.22 1,520.22
3/1/16 5121 2.000% 398.64 1,.519.64
6/1/16 1,127 2.000% 393.041  1,520.04
8/1/16 1,132 2.000% 387.40 1,518.40
12/1/16 1,138 2.000% 381.74 1,518.74
3/1/17 1,144 2.000% 376.05 1,520.05]
6/1/17 1,349 2.000% 370.33 1519.33
9/1/17 1,155 2.000% 364.59 1,519.59
12/1/17 1,161 2.000% 358.81 1,519.81
3/1/18 1,167 2.000% 355.01 1,520.01
6/1/18 1,173 2.000% 347.17 1,520.17
9/1/18 1,178 2.000% 341.31 1,519.31
12/3/18 1,184 2.000% 33542 1,519.42
3/1/19 1,180 2.000% 329.50 1,519.56
6/1/19 1,196 2.000% 323.55] 1519.55
9/1/19 1,202 2.000% 31757 151957
12/1/19 1,208 2.000% 311,55 1,518.56
3/1/20 1,214 2.000% 30552 1,519.52
6/1/20 1,220 2.000% 299.45 1,516.45
9/1/20 1,226 2.000% 293.35 1,518.35
12/3/20 1,232 2.000% 287,22 1,516.22
3/1/20 1,239 2.000% 281.06 1.520.06
6/1/21 1,245 2.000% 274.86 1531586
S/1/a 1,251 2.000% 268,64 1.519.64
12/1/21 1,257 2.000% 262,38 1,519.38
3/1/22 1,264 2.000% 256,10 1,520.10
49




City of Charles Town

20 Years

2.0% Interest Rate

Periad Bebt
Ending!  Principal Coupon Interest Service
6/1/22 1,270 2.000% 24978  1,510.78
9/1/22 1,276 2.000% 24343 151943
12/1/22 1,283 2.000% 23705 1,520.08
3/1/23 1,289 2.000% 230631 1,519,683
8/1/23 1,296 2.000% 22418] 152019
9/1/23 1,302 2.000% 21773 1,519.71
13/1/23 1,308 2.000% 211,200 1,520.20
3/1/24 1,315 2.000% 20465]  1,519.65
6/1/24 1,322 2.000% 198.08] 152008
9f1/24 £328 2.000% 191.47 1,519.47
12/1/24 1,335 2.000% 184.83 1,519.83
3/1/25 1,342 2.000% 178,15 1,520.15
6/1/25 1,348 2.000% 171.44 1,519.44
9/1/25 1,355 2.000% 164.70]  1,519.70
12/3/25 1,362 2.000% 157,931  1,519.93
3/4/26 1,369 2.000% 152,121  1,520.12
6/1/26 1,375 2.000% 144271  1,519.27
9/1/26 1,382 2.000% 137401  1,519.40
12/1/26 1,389 2.000% 130491  1,519.49
3/1/27 1,396 2.000% 123.54] 151954
6/1/27 1,403 2.000% 116.56 1,519.56
9/1/27 1,410 2.000% 108.55!  1,519.35
12/1/27 1,417 2.000% 102501 1,519.50
§ 3/1/28 1,424 2.000% 95417 1519.41
6/1/28 1,431 2.000% 88.29 1,519.29
9/1/28 1,439 2.000% 81.14 1,520.14
12/1/28 1,445 2.000% 73.94 1,519.94
3/1/29 1,453 2.000% 66.711  1519.71
6/1/29 1,460 2.000% 5045 1,519.45
9/1/29 1,468 2.000% 5215 1,520.15
12/1/28 1,475 2.000% 44.81] 1519.81
3/1/30 1,482 2.000% 37.43 1,519.43
8/1/30 1,490 2.000% 30.02{ 153002
9/1/30 1,497 2.000% 2257| 151957
12/1/30 1,505 2.000% 15.09] 1520.09
3/1/31 1,512 2.000% 7.56] 151956
100,000 21,576.46] 121,576.46

{C1654451.1}

50




RESERVED



SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
S e CITY OF CHARLES TOWN oo
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA DWTRE PROGRAM)

No. AR-1 $912,458

KNOW ALL MEN BY THESE PRESENTS: That on this the 13th day of January, 2010,
the CITY OF CHARLES TOWN, a municipal corporation and political subdivision of the State of
West Virginia in Jefferson County of said State (the “Issuer”), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia Water
Development Authority (the “Authority”) or registered assigns the sum of NINE HUNDRED TWELVE
THOUSAND FOUR HUNDRED FIFTY-EIGHT DOLLARS ($912,458), or such lesser amount as shall
have been advanced to the Issuer hereunder and not previously repaid, as set forth in the “Record of
Advances” attached as EXHIBIT A hereto and incorporated herein by reference, the principal of, in
quarterly installments on March 1, June 1, September 1 and December 1 of each year, commencing June
1, 2011, to and including Marchl, 2031 as set forth on the “Debt Service Schedule” attached as
EXHIBIT B hereto and incorporated herein by reference with interest payable quarterly on March I,
June 1, September 1 and December 1 of each year, commencing June 1, 2011, to and including March 1,
2031, at an interest rate of 2% per annum as set forth on said EXHIBIT B. This Bond shall not be subject
to the SRF Administrative fee (as defined in the hereinafter describe Bond Legislation).

Principal and interest installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the office of the West Virginia Municipal
Bond Commission, Charleston, West Virginia (the “Paying Agent”). The interest on this Bond is payable
by check or draft of the Paying Agent mailed to the registered owner hereof at the address as it appears on
the books of The Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on
the 15th day of the month next preceding an interest payment date, or by such other method as shall be
mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but only
with the express written consent of the Authority and the West Virginia Bureau for Public Health (the
“BPH), and upon the terms and conditions prescribed by, and otherwise in compliance with, the ARRA
Assistance Agreement by and between the Issuer and the Authority, on behalf of the BPH, dated January
13, 2010. '

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of certain
additions, betterments and improvements to the waterworks portion of the existing combined waterworks
and sewerage system of the Issuer (the “Project”); and (i) to pay certain costs of issuance of the Bonds
and related costs. The existing combined waterworks and sewerage system of the Issuer, the Project, and
any further additions, betterments or improvements thereto are herein called the “System.” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 8, Article 20 and Chapter 16, Article 13C of the



West Virginia Code of 1931, as amended (collectively, the “Act”), a Bond Ordinance duly enacted by the
Issuer on September 21,2009, and a Supplemental Resolution duly adopted by the Issuer on January

°4,2010 (collectively, the “Bond- Legislation™), and is subject to all.the terms and conditions thereof. The

Bond Legislation provides for the issuance of additional bonds under certain conditions, and such bonds
would be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

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

(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 REFUNDING REVENUE
BONDS, SERIES 1998, DATED MAY 15, 1998, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $10,355,000 (THE "SERIES 1998 REFUNDING BONDS");

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

(7) 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");

(8) 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"),



(9) 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");

(10) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2002
C (INSURED), DATED DECEMBER 1, 2002, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,135,000 (THE "SERIES 2002 C BONDS™);

(1) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2003
A (AMT - UNINSURED), DATED JANUARY 1, 2003, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,000,000 (THE "SERIES 2003 A BONDS");

(12) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2005
A (TAXABLE), DATED JUNE 15, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,355,000 (THE "SERIES 2005 A BONDS");

(13) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2006
A (TAXABLE), DATED JANUARY 19, 2006, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,830,000 (THE "SERIES 2006 A BONDS");

(14) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2006 B (TAX-EXEMPT), DATED JULY 27, 2006, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,000,000 (THE *SERIES 2006 B BONDS");

(15) COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2009 A (TAX-EXEMPT), DATED DECEMBER 1, 2009, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,120,000 (“SERIES 2009 A BONDS”); AND

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

THE SERIES 1987 B BONDS, THE SERIES 1988 B-1 BONDS, THE SERIES 1988 B-2
BONDS, THE SERIES 1985 B BONDS, THE SERIES 1998 REFUNDING BONDS, THE SERIES
1998 DESIGN BONDS, THE SERIES 2000 A BONDS, THE SERIES 2002 A BONDS, THE SERIES
2002 B BONDS, THE SERIES 2002 C BONDS, THE SERIES 2003 A BONDS, THE SERIES 2005 A
BONDS, THE SERIES 2006 A BONDS, THE SERIES 2006 B BONDS AND THE SERIES 2009 A
BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined in
the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of Net
Revenue in favor of the Holders of the Prior Bonds and the Series 2010 B Bonds, and from monies in the
Reserve Account created under the Bond Legislation for the Bonds (the “Series 2010 A Bonds Reserve



Account”), and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all Bonds which may be issued pursuant to the Act and which shall be set

aside as a special fund hereby pledged for such purpose.- This Bond does. not constitute.a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions or limitations,
nor shall the Issuer be obligated to pay the same or the interest, if any, hereon, except from said special
fund provided from the Net Revenues, the monies in the Series 2010 A Bonds Reserve Account and
unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with other revenues of the 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 Jeast 115% of the maximum amount payable in any year for principal of and
interest, if any, on the Bonds, and all other obligations secured by a lien on or payable from such revenues
on a parity with the Bonds, including the Prior Bonds and the Series 2010 B Bonds; provided however,
that so long as there exists in the Series 2010 A Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest, if any, which will become due on the Bonds in the then
current or succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, including the Prior Bonds and the Series 2010 B Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed
description thereof.

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

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond do exist,
have happened, and have been performed in due time, form and manner as required by law, and that the
amount of this Bond, together with all other obligations of the Issuer, does not exceed any limit
prescribed by the Constitution or statutes of the State of West Virginia and that a sufficient amount of the



Net Revenues of the System has been pledged to and will be set aside into said special fund by the Issuer
 for the prompt payment of the principal of and interest on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is

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

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the CITY OF CHARLES TOWN has caused this Bond to be
signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Clerk, and has caused

" this Bonid fo be dated as of the day and year first written above.p' =

¢}

[SEAL]

ATTEST: @
o,

Cler,” V{’%ﬁ
>Ry




CERTIFICATE OF AUTHENTICATION AND REGISTRATION.

This Bond is one of the Series 2010 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date

set forth below.
Date: January 13, 2010.
THE I—IUNT;‘:IﬁIﬂ%)N NATIONAL BANK,
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $89,545 January 13, 2010 (19
@) (20)
(32 (21)
#) (22)
(5) (23)
(6) (24)
(7 (25)
(8) (26)
% (27)
(10) (28)
(i1) (29)
(12) (30)
(13) (31
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) ' (36)

TOTAL $




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
City of Charles Town
20 Years
2.0% Interest Rate

Dated Date 1/13/2010

Detivery
Date 1/13/2010
" Period

Ending Principal Coupon tnterest Debt Service

1/13/2010
6/1/2011 9,304 2.000% 4,562.29 13,866.29
9/1/2011 9,351 2.000% 451577 13,866.77
12/1/2011 9,388 2.000% 4,465,02 13,867.02
3/1/2012 9,445 2,000% 4,422,03 13,867.03
6/1/2012 5,492 2.000% 4,374.80 13,866.80
5/1/2012 9,538 2.000% 4,327.34 13,866.34
12/1/2012 5,587 2.000% 4,275.65 13,866.65
3/1/2013 9,635 2,000% 4,231.71 13,866.71
6/1/2013 9,683 2.000% 4,183.54 13,866.54
5/1/2013 5,732 2,000% 4,135.12 13,867.12
12/1/2013 9,780 2.000% 4,086.46 13,866.46
3/1/2014 5,82% 2.000% 4,037.56 13,866.56
6/1/2014 9,878 2.000% 3,588.42 13,366.42
9/1/2014 5,528 2.000% 3,938.03 13,867.03
12/1/2014 5,977 2.000% 3,889.39 13,866.35
3/1/2015 10,027 2.000% 3,830.50 13,866.50
6/1/2015 10,077 2.000% 3,789.37 13,866,37
9/1/2015 10,128 2.000% 3,738.98 13,866.58
12/1/2015 10,178 2.000% 3,688.34 13,866.34
3/1/2016 10,228 2.000% 3,637.45 13,866.45
6/1/2016 10,280 2.000% 3,586.31 13,866.31
5/1/2016 10,332 2.000% 3,534.91 13,866.91
12/1/2016 10,383 2.000% 3,483.25 13,866,25
3/1/2017 10,435 2.000% 2,421.33 13,866.33
6/1/2017 10,488 2.000% 3,379.16 13,867.16
9/1/2017 10,540 2.000% 3,326,72 13,866.72
12/1/2017 10,593 2.000% 3,274.02 13,867.02
3/1/2018 10,646 2.000% 3,221.0% 13,867.05
6/1/2018 10,695 2.000% 3,167.82 13,866.82
9/1/2018 10,752 2.000% 3,114.33 13,366.33
12/1/2018 10,806 2.000% 3,060.57 13,866.57
3/1/2019 10,860 2.000% 2,006.54 13,B66.54
6/1/2019 10,914 2.000% 2,952.24 13,866.24
9/1/2019 10,969 2.000% 2,897.67 13,866.67
12/1/2018 11,024 2.000% 2,842.82 13,866.82
3/1/2020 11,079 2.000% 2,787.70 13,866.70
6/1/2020 11,134 2.000% 2,732.31 13,866.31
9/1/2020 11,190 2.000% 2,676.64 13,866.54
12/1/2020 11,246 2.000% 2,620.69 13,866.69
i 3/1/2021 11,302 2.000% 2,564.46 13,866.46
5 6/1/2021 11,359 2.000% 2,507.95 13,866.95
9/1/2021 11,416 2.000% 2,451.15 13,867.15
12/1/2021 11,473 2.000% 2,394.07 13,867.07
3/1/2022 11,530 2.000% 2,336.71 13,866.71
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BOND DEBT SERVICE
City of Charles Town
20 Years
2.0% Interest Rate

Period

Ending Principal Coupon Interest Debt Service
6/1/2022 11,588 2.000% 2,279.06 13,867.06
9/1/2022 11,645 2.,000% 2,221,12 13,867.12
12/1/2022 11,704 2.000% 2,162.89 13,866.89
3/1/2023 11,762 2.000%  2,10437  13,866.37
6/1/2023 11,821 2000%  2,04556  13,B66.56
9/1/2023 11,880 2.000% 1,986.45 13,866.45
12/1/2023 11,940 - 2.000% 1,927.05 13,867.05
3/1/2024 11,359 2.000% 1,867.35 13,866.35
6/1/2024 12,058 2.000% 1,807.36 13,866.36
9/1/2024 12,120 2.000% 1,747.06 13,867.06
12/1/2024 12,180 2.000% 1,686.46 13,866.46
3/1/2025 12,241 2.000% 1,625.56 13,866.56
6/1/2025 12,302 2.,000% 1,564.36 13,866.36
8/1/2025 12,364 2.000% 1,502.85 13,866.85
12/1/2025 12,426 2,000% 1,441.03 13,867.03
3/1/2026 12,488 2.000% 1,378.50 13,866.,50
6/1/2026 12,550 2.000% 1,316.46 13,866.46
9/1/2026 12,613 2.000% 1,253.71 13,866.71
12/1/2026 12,676 2.000% 1,150.64 13,866.64
3/1/2027 12,739 2.000% 1,127.26 13,866.26
6/1/2027 12,803 2,000% 1,063.57 13,866,57
9/1/2027 12,867 2.000% 595.55 13,B66.55
12/1/2027 12,931 2.000% 935,22 13,866.22
3/1/2028 12,556 2.000% B70.56 13,866.56
6/1/2028 13,061 2.,000% B05.58 13,866.58
9/1/2028 13,126 2.000% 740.28 13,B66.28
12/1/2028 13,192 2.000% 674.65 13,866.65
3/1/2029 13,258 2.000% c0B.65 13,866.69
6/1/2029 13,322 2.000% 542.40 13,856.40
9/1/2029 13,391 2.000% 475.78 13,B866.78
12/1/2029 13,458 2.000% 408.82 13,866.82
3/1/2030 13,525 2.000% 341.53 13,866.53
6/1/2030 13,593 2.000% 273,91 13,866.91
9/1/2030 13,661 2.000% 205.94 13,866.94
12/1/2030 13,7258 2.000% 137.54 13,866.64
3/1/2031 13,798 2.000% 68,99 13,866.59

912,458 196,874.80 1,109,332.80
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books

kept for registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: , 20

In the presence of:




SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN :
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA DWTRF PROGRAM/ARRA)

No. BR-1 $100,000

KNOW ALL MEN BY THESE PRESENTS: That on this the 13th day of January, 2010,
the CITY OF CHARLES TOWN, a municipal corporation and political subdivision of the State of
West Virginia in Jefferson County of said State (the “Issuer™), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia Water
Development Authority (the “Authority”) or registered assigns the sum of ONE HUNDRED
THOUSAND DOLLARS ($100,000), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the “Record of Advances” attached as EXHIBIT A
hereto and incorporated herein by reference, the principal of, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 2011, to and including March 1, 2031 as
set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference with interest payable quarterly on March 1, June 1, September | and December 1 of each year,
commencing June 1, 2011, to and including March 1, 2031, at an interest rate of 2% per annum as set
forth on said EXHIBIT B. This Bond shall not be subject to the SRF Administrative fee (as defined in the
hereinafter describe Bond Legislation).

Principal and interest instaliments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the office of the West Virginia Municipal
Bond Commission, Charleston, West Virginia (the “Paying Agent”). The interest on this Bond is payable
by check or draft of the Paying Agent mailed to the registered owner hereof at the address as it appears on
the books of The Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on
the 15th day of the month next preceding an interest payment date, or by such other method as shal} be
mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but only
with the express written consent of the Authority and the West Virginia Bureau for Public Health (the
“BPH), and upon the terms and conditions prescribed by, and otherwise in compliance with, the ARRA.
Assistance Agreement by and between the Issuer and the Authority, on behalf of the BPH, dated January
13, 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of certain
additions, betterments and improvements to the waterworks portion of the existing combined waterworks
and sewerage system of the Issuer (the “Project”); and (ii) to pay certain costs of isswance of the Bonds
and related costs. The existing public waterworks system of the Issver, the Project, and any further
additions, betterments or improvements thereto are herein called the “System.” This Bond is issued under
the authority of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 8, Article 20 and Chapter 16, Article 13C of the West Virginia Code of



1931, as amended (collectively, the “Act”), a Bond Ordinance duly enacted by the Issuer on September
21, 2009, and a Supplemental Resolution duly adopted by the Issuer on January 4, 2010 (collectively, the
“Bond Legislation™), and is subject to ali the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would be entitled
to be paid and secured equally and ratably from and by the funds and revenues and other security
provided for the Bonds under the Bond Legislation.

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

(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 REFUNDING REVENUE
BONDS, SERIES 1998, DATED MAY 15, 1998, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $10,355,000 (THE "SERIES 1998 REFUNDING BONDS"),

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

(7) 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");

(8) 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™);



(9) 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");

(10) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2002
C (INSURED), DATED DECEMBER 1, 2002, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,135,000 (THE "SERIES 2002 C BONDS");

(11) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2003
A (AMT - UNINSURED), DATED JANUARY 1, 2003, 1SSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,000,000 (THE "SERIES 2003 A BONDS");

(12) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2005
A (TAXABLE), DATED JUNE 15, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,355,000 (THE "SERIES 2005 A BONDS");

(13) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2006
A (TAXABLE), DATED JANUARY 19, 2006, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,830,000 (THE "SERIES 2006 A BONDS");

(14) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2006 B (TAX-EXEMPT), DATED JULY 27, 2006, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,000,000 (THE "SERIES 2006 B BONDS");

(15) COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2009 A (TAX-EXEMFT), DATED DECEMBER 1, 2009, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §7, 120,000 (“SERIES 2009 A BONDS”); AND

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

THE SERIES 1987 B BONDS, THE SERIES 1988 B-1 BONDS, THE SERIES 1988 B-2
BONDS, THE SERIES 1989 B BONDS, THE SERIES 1998 REFUNDING BONDS, THE SERIES
1998 DESIGN BONDS, THE SERIES 2000 A BONDS, THE SERIES 2002 A BONDS, THE SERIES
2002 B BONDS, THE SERIES 2002 C BONDS, THE SERIES 2003 A BONDS, THE SERIES 2005 A
BONDS, THE SERIES 2006 A BONDS, THE SERIES 2006 B BONDS AND THE SERIES 2009 A
BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined in
the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of Net
Revenue in favor of the Holders of the Prior Bonds and the Series 2010 A Bonds, and from monies in the
Reserve Account created under the Bond Legislation for the Bonds (the “Series 2010 B Bonds Reserve



Account”), and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all Bonds which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions or limitations,
nor shall the Issuer be obligated to pay the same or the interest, if any, hereon, except from said special
fund provided from the Net Revenues, the monies in the Series 2010 B Bonds Reserve Account and
unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for principal of and
interest, if any, on the Bonds, and all other obligations secured by a lien on or payable from such revenues
on a parity with the Bonds, including the Prior Bonds and the Series 2010 A Bonds; provided however,
that so long as there exists in the Series 2010 B Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest, if any, which will become due on the Bonds in the then
current or succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, including the Prior Bonds and the Series 2010 A Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed
description thereof. ‘

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

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond do exist,
have happened, and have been performed in due time, form and manner as required by law, and that the
amount of this Bond, together with all other obligations of the Issuer, does not exceed any limit
prescribed by the Constitution or statutes of the State of West Virginia and that a sufficient amount of the



Net Revenues of the System has been pledged to and will be sct aside into said special fund by the Issuer
for the prompt payment of the principal of and interest on this Bond.

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

[Remainder of Page Intentionally Blank] -



IN WITNESS WHEREOF, the CITY OF CHARLES TOWN has caused this Bond to be
signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Clerk, and has caused
this Bond to be dated as of the day and year first written aboveey ' o

[SEAL]

ATTEST;




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

‘This Bond is one of the Series 2010 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date

set forth below.

Date: January 13, 2010.

THE HUNTINGTON NATIONAL BANK,
as Registrag




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $-0- January 13, 2010 (19
2 (20)
3) 21
4 (22)
(5) (23)
(6 (24)
7N (25)
(8) (26}
®& (27
(10 (28)
(11) (29)
(12) - (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL $




EXHIBIT B

DEBRT SERVICE SCHEDULE




BOND DEBT SERVICE
City of Charles Town
20 Years
2.0% Interest Rate

Dated Date 1/13/2010

Delivery
Date 1/13/2010
Period .

Ending Principal Coupoh Interest Debt Service

1/13/2010
6/1/2011 1,020 2.000% 500,00 1,520.00
9/1/2011 1,025 2.000% 454,90 1,519.50
12/142011 1,030 2.000% 485,78 1,519.78
3/1/2012 1,035 2.000% 484,63 "1,519.63
6/1/2012 1,040 2.000% 479.45 1,519.45
5/1/2012 1,045 2.000% 474.25 1,519.2%
12/1/2012 1,051 2.000% 469.03 1,520.03
3/1/2013 1,056 2.000% 463.77 1,519.77
6/1/2013 1,061 2.000% 458.49 1,519.49
9/1/2013 1,067 2.000% 453,19 1,520.19
12/1/2013 1,072 2.000% 447.85 1,519.85
3/1/2014 1,077 2.000% 442.49 1,519.49
6/1/2014 1,083 2.000% 437.11 1,520.11
9/1/2014 1,088 2.000% 431.69 1,519.65
12/1/2014 1,083 2.000% 426.25 1,519.25
3/1/2015 1,089 2.000% 420.78 1,513.79
6/1/2015 1,104 2.000% 415.29 . 1,519.29
5/1/2015 1,110 2.000% 409,77 1,519.77
12/1/2015 1,116 2.000% 404.22 1,520.22
3/1/2016 1,121 2.000% 398,64 1,519.64
6/1/2016 1,127 2.000% 393,04 1,520.04
5/1/2016 1,132 2.000% 387.40 1,519.40
12/1/2016 1,138 2.000% 381.74 1,519.74
3/1/2017 1,144 2.000% 376.05 1,520.05
6/1/2017 1,145 2.000% 370,332 1,519.33
9/1/2017 1,155 2.000% 364.59 1,519.59
12/1/2017 1,161 2.000% 35B8.81 1,519.81
3/1/2018 1,167 2.000% 353,01 1,520.01
5/1/2018 1,173 2.000% 347.17 1,520.17
9/1/2018 1,178 2.000% 341,31 1,519.31
12/1/2018 1,184 2.000% 335.42 1,519.42
3/1/2019 1,190 2.000% 329.50 1,519,50
6/1/2019 1,196 2.000% 323.55 1,515.55
9/1/2019 1,202 2.000% 31757 1,515.57
12/1/2018 1,208 2.000% 311.56 1,519.56
3/1/2020 1,214 2.000% 305.52 1,519.52
6/1/2020 1,220 2.000% 2959.45 1,519.45
9/1/2020 1,226 2.000% 293.35 1,519.35
12/1/2020 1,232 2.000% 287.22 1,519.22
3/1/2021 1,239 2.000% 281.06 1,520.06
&6/1/2021 1,245 2.000% 27486 1,519.86
§/1/2021 1,251 2.000% 268.64 1,515.64
12/1/2021 1,257 2.000% 262.38 1,519.38
3/1/2022 1,264 2.000% 256.10 1,520.10

Dec 16, 2008 2:55 pm Prepared by Raymond James & Associates, Inc. {WDALOANS-CHART209) 2




BOND DEBT SERVICE
City of Charles Town

20 Years

2.0% Interest Rate

Period
Ending Principal Coupon interest Debt Service
6/1/2022 1,270 2.000% 249.78 1,519.78
9/1/2022 1,276 2.000% 24343  1,515.43
12/1/2022 1,283 2.000% 237.05 1,520.05
3/1/2023 1,289 2.000% 23063  1,519.63
6/1/2023 1,296 2.000% 224.19 1,520.19
8/1/2023 1,302 2.000% 217.71 1,519.71
12/1/2023 1,309 2.000% 211.20 1,520.20
3/1/2024 1,315 2.000% 204.65 1,519.65
6/1/2024 1,322 2.000% 198.08 1,520.08
8/1/2024 1,328 2.000% 191.47 1,519.47
12/1/2024 1,335 2.,000% 184,83 1,519.83
3/1/2025 1,342 2.000% 178.15 1,520.15
6/1/2025 1,348 2.000% 171.44 1,519.44
9/1/2025 1,355 2.000% 164.70 1,519,70
12/1/2025 1,362 2.000% 157.93 1,519.93
3/1/2026 1,369 2.000% 151.12 1,520.12
6/1/2025 1,375 2.000% 144.27 1,519.27
9/1/2026 1,382 2.000% 137.40  1,519.40
12/1/2026 1,389 2.000% 130.49 1,518.49
3/1/2027 1,386 2.0600% 123.54 1,519.54
6/1/2027 1,403 2.000% 116.56 1,519.56
9/1/2027 1,410 2.000% 109.55 1,519,55
12/1/2027 1,417 2.000% 102.50 1,519.50
3/1/2028 1,424 2.000% 55.41 1,519.41
6/1/2028 1,431 2.000% 88.29 1,519.29
9/1/2028 1,439 2.000% B1.14 1,520.14
12/1/2028 1,446 2.000% 73.84 1,519.94
3/1/2029 1,453 2.000% 656,71 1,515.71
6/1/2029 1,460 2.000% 59.45 1,519.45
9/1/2029 1,468 2.000% 52.15 1,520.15
12/1/2029 1,475 2.000% 44,81 1,519.81
3/1/2030 1,482 2.000% 37.43 1,519.43
8/1/2030 1,490 2.000% 30.02 1,520.02
9/1/2030 1,497 2.000% 22,57 1,519.57
12/1/2030 1,505 2.000% 15.0% 1,520.09
3/1/2031 1,512 2.000% 7.56 1,519.56
100,000 21,576.46 121,576.46

Dec 16, 2009 2:55 pm Preparad by Raymond James & Assotiates, inc.

{WDA:LOANS-CHART209} 2



(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersi gned sells, assigns, and fransfers unto

the within Bond  and does hereby  irrevocably — constitute and appoint
, Attorney to transfer the said Bond on the books

full power of substitution in the premises.

kept for registration of the within Bond of the said Issuer with

Dated: ,20 .

In the presence of:




Chase Tower, Eighth Floor Writer’s Contact Information
STEPTOE & P.O. Box 1588
OHNSON Charleston, WV 25326.1588
] (304) 353-8000 {304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

January 13, 2010

City of Charles Town
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program)

City of Charles Town
Charles Town, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

L.adies and Gentlemen:

We have served as bond counsel in connection with the issuance by the City of
Charlies Town (the “Issuer™), a municipal corporation and political subdivision created and existing
under the laws of the State of West Virginia, of its $912,458 Combined Waterworks and Sewerage
System Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated the date hereof
(the “Bonds™).

We have examined the law and certified copies of proceedings and other papers
relating to the authorization of an ARRA Assistance Agreement dated January 13, 2010, including
all schedules and exhibits attached thereto (the “ARRA Assistance Agreement”), by and between
the Issuer and the West Virginia Water Development Authority (the “Authority”), on behalf of the
West Virginia Bureau for Public Health (the “BPH”), and the Bonds, which are to be purchased by
the Authority in accordance with the provisions of the ARRA Assistance Agreement. The Bonds
are originally issued in the form of one Bond, registered as to principal and interest to the
Authority, bearing interest at a rate of 2% per annum, payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 2011, to and including March 1,
2031, all as set forth in the “Schedule Y™ attached to the ARRA Assistance Agreement and
incorporated in and made a part of the Bonds. The Series 2010 A Bonds are not subject to the
Administrative Fee.

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 8, Article 20
and Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (collectively, the
“Act”), for the purposes of (i) paying a portion of the costs of acquisition and construction of
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City of Charles Town, et al.
Page 2

certain additions, betterments and improvements to the waterworks portion of the existing public
combined waterworks and sewerage system of the Issuer; and (ii) paying certain costs of issuance
and related costs.

We have also examined the applicable provisions of the Act and the Bond
Ordinance duly enacted by the Issuer on September 21, 2009, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on January 4, 2010 (collectively, the “Bond Legislation”),
pursuant to and under which Act and Bond Legislation the Bonds are authorized and issued, and
the ARRA Assistance Agreement has been entered into. The Bonds are subject to redemption prior
to maturity to the extent, at the time, under the conditions and subject to the limitations set forth in
the Bond Legislation and the ARRA Assistance Agreement. All capitalized terms used herein and
not otherwise defined herein shall have the same meanings set forth in the Bond Legislation and
the ARRA Assistance Agreement when used herein.

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

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

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

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

4. The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Authority and are valid, legally enforceable and binding special obligations of the
Issuer, payable from the Net Revenues of the System and secured by a first lien on and pledge of
the Net Revenues of the System, on a parity with respect to liens, pledge and source of and security
for payment with the Issuer’s (i) 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 1987 B Bonds”); (ii) 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-1 Bonds”); (iii) 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 1988 B-2 Bonds™); (iv) 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 1989 B Bonds™); (v) Combined Waterworks and Sewerage System Design



City of Charles Town, et al.
Page 3

Revenue Bonds, Series 1998 (West Virginia SRF Program), dated September 29, 1998, issued in
the original aggregate principal amount of $437,601 (“Series 1998 Design Bonds™); (vi) 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 2000
A Bonds”); (vii) 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 A Bonds™); (viii) 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 2002 B
Bonds™); (ix) Combined Waterworks and Sewerage System Revenue Bonds, Series 2002 C
(Insured), dated December 1, 2002, issued in the original aggregate principal amount of $4,135,000
(“Series 2002 C Bonds™); (x) Combined Waterworks and Sewerage System Revenue Bonds, Series
2003 A (AMT - Uninsured), dated January 1, 2003, issued in the original aggregate principal
amount of $1,000,000 (“Series 2003 A Bonds™); (xi) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2005 A (Taxable), dated June 15, 2005, issued in the original aggregate
principal amount of $2,355,000 (“Series 2005 A Bonds”); (xii) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2006 A (Taxable), dated January 19, 2006, issued in the
original aggregate principal amount of $1,830,000 (“Series 2006 A Bonds”); (xiii) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2006 B (Tax-Exempt), dated July 27,
2006, issued in the original aggregate principal amount of $2,000,000 (“Series 2006 B Bonds™);
(xiv) Combined Waterworks and Sewerage System Refunding Revenue Bonds, Series 2009 A
(Tax-Exempt), dated December 1, 2009, issued in the original aggregate principal amount of
$7,120,000 (“Series 2009 A Bonds”); and (xv) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA) dated January 13, 2010
in the original aggregate principal amount of $100,000 issued concurrently herewith (“Series 2010
B Bonds™).

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

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

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



City of Charles Town, et al.
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We have examined the executed and authenticated Bond numbered AR-1, and in
our opinion the form of said Bond and its execution and authentication are regular and proper.
Very truly yours,

St t Bhwaon 1L —

STEPTOE & JOHNSON PLLC

12.16.09
144220.00022
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] {304) 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

January 13, 2010

City of Charles Town
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

City of Charles Town
Charles Town, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the City of
Charles Town {the “Issuer”), a municipal corporation and political subdivision created and existing
under the laws of the State of West Virginia, of its $100,000 Combined Waterworks and Sewerage
System Revenue Bonds, Series 2010 B {West Virginia DWTRF Program/ARRA), dated the date
hereof (the “Bonds™).

We have examined the law and certified copies of proceedings and other papers
_relating to the authorization of an ARRA Assistance Agreement dated January 13, 2010, including
all schedules and exhibits attached thereto (the “ARRA Assistance Agreement™), by and between
the Issuer and the West Virginia Water Development Authority (the “Authority”), on behalf of the
West Virginia Bureau for Public Health (the “BPH”), and the Bonds, which are to be purchased by
the Authority in accordance with the provisions of the ARRA Assistance Agreement. The Bonds
are originally issued in the form of one Bond, registered as to principal and interest to the
Authority, bearing interest at a rate of 2% per annum, payable quarterly on March 1, June 1,
September I and December 1 of each year, commencing June 1, 2011, to and including March 1,
2031, all as set forth in the “Schedule Y” attached to the ARRA Assistance Agreement and
incorporated in and made a part of the Bonds. The Series 2010 A Bonds are not subject to the
Administrative Fee.

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 8, Article 19
and Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (collectively, the
“Act”), for the purposes of (i) paying a portion of the costs of acquisition and construction of
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City of Charles Town, et al.
Page 2

certain additions, betterments and improvements to the waterworks portion of the existing public
combined waterworks and sewerage system of the Issuer; and (ii) paying certain costs of issuance
and related costs.

We have also examined the applicable provisions of the Act and the Bond
Ordinance duly enacted by the Issuer on September 21, 2009, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on January 4, 2010 (collectively, the “Bond Legislation™),
pursuant to and under which Act and Bond Legislation the Bonds are authorized and issued, and
the ARRA Assistance Agreement has been entered into. The Bonds are subject to redemption prior
to maturity to the extent, at the time, under the conditions and subject to the limitations set forth in
the Bond Legislation and the ARRA Assistance Agreement. All capitalized terms used herein and
not otherwise defined herein shail have the same meanings set forth in the Bond Legislation and
the ARRA Assistance Agreement when used herein.

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

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

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

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

4. The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Authority and are valid, legally enforceable and binding special obligations of the
Issuer, payable from the Net Revenues of the System and secured by a first lien on and pledge of
the Net Revenues of the System, on a parity with respect to lens, pledge and source of and security
for payment with 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 1987 B Bonds™); (ii) 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-1 Bonds™); (iii} 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 1988 B-2 Bonds”); (iv) 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 1989 B Bonds™); (v} Combined Waterworks and Sewerage System Design
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Revenue Bonds, Series 1998 {West Virginia SRF Program), dated September 29, 1998, issued in
the original aggregate principal amount of $437,601 (“Series 1998 Design Bonds™); (vi) 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 2000
A Bonds™); (vii) 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 A Bonds™); (viii) 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 2002 B
Bonds™); (ix) Combined Waterworks and Sewerage System Revenue Bonds, Series 2002 C
(Insured), dated December 1, 2002, issued in the original aggregate principal amount of $4,135,000
(“Series 2002 C Bonds™); (x) Combined Waterworks and Sewerage System Revenue Bonds, Series
2003 A (AMT - Uninsured), dated January 1, 2003, issued in the original aggregate principal
amount of $1,000,000 (“Series 2003 A Bonds™); (xi) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2005 A (Taxable), dated June 15, 2005, issued in the original aggregate
principal amount of $2,355,000 (“Series 2005 A Bonds”); (xii) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2006 A (Taxable), dated January 19, 2006, issued in the
original aggregate principal amount of $1,830,000 (“Series 2006 A Bonds™); (xiii) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2006 B (Tax-Exempt), dated July 27,
2006, issued in the original aggregate principal amount of $2,000,000 (“Series 2006 B Bonds™);
(xiv) Combined Waterworks and Sewerage System Refunding Revenue Bonds, Series 2009 A
(Tax-Exempt), dated December 1, 2009, issued in the original aggregate principal amount of
$7,120,000 (“Series 2009 A Bonds™); and (xv} Combined Waterworks and Sewerage System
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program) dated January 13, 2010 with the
original aggregate principal amount of $912,458 issued concurrently herewith.

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

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

It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the ARRA Assistance Agreement and the Bond Legislation, and the
liens and pledges set forth therein, may be subject to and limited by bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or hereafter
enacted to the extent constitutionally applicable and that their enforcement may also be subject to
the exercise of judicial discretion and the application of equitable remedies in appropriate cases.
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We have examined the executed and authenticated Bond numbered BR-1, and in
our opinion the form of said Bond and its execution and authentication are regular and proper.
Very truly yours,

STEPTOE & JOHNSON PLLC

12.16.09
144220.00022



Law Offices of Hoy Shingleton, L.C.

115 Aikens Center Suite 24
Martinsburg, West Virginia 25404

304-262-4773 Telephone shinglet@comcast.net
304-262-4775 Fax

January 13, 2010

City of Charles Town
Combined Waterworks and Sewerage System Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Combined Waterworks and Sewerage System Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

City of Charles Town
Charles Town, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to the City of Charles Town, in Jefferson County, West Virginia (the
“Issuer”). As such counsel, I have examined copies of the approving opinions of Steptoe &
Johnson PLLC, as bond counsel, an ARRA Assistance Agreement dated January 13, 2010,
including all schedules and exhibits attached thereto (the “ARRA Assistance Agreement”), by and
between the Issuer and the West Virginia Water Development Authority (the “Authority”), on
behalf of the West Virginia Bureau for Public Health (the “BPH™), the Bond Ordinance duly
enacted by the Issuer on September 21, 2009, as supplemented by the Supplemental Resolution
duly adopted by the Issuer on January 4, 2010 (collectively, the “Bond Legislation”), and other
documents relating to the above-captioned Bonds of the Issuer (the “Bonds™). Capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the ARRA Assistance Agreement when used herein.

I am of the opinion that:

1. The Issuer has been duly created and is validly existing as a municipal
corporation and political subdivision of the State of West Virginia, with full power and authority to

13
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acquire and construct the Project, to operate and maintain the System and to enact the Bond
Legislation, all under the Act and other applicable provisions of law, and the Mayor, Clerk and
members of the council of the Issuer have been duly and properly elected or appointed, as
applicable, have taken the requisite oaths, and are authorized to act on behalf of the Issuer in their
respective capacities.

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

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

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

5. To the best of my knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adversely affect the
transactions contemplated by the Bonds, the ARRA Assistance Agreement, the Bond Legislation,
the acquisition and construction of the Project, the operation of the System, the validity of the
Bonds or the collection or pledge of the Net Revenues therefor.

6. The 1ssuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System and the imposition of rates and charges for
use of the System, including, without limitation, the receipt of all requisite orders and approvals
from the BPH and the Public Service Commission of West Virginia (the “PSC”) and has taken any
other action required for the imposition of such rates and charges, including, without limitation, the
enactment of a water ordinance prescribing such water rates and charges dated April 15, 2008 and a
sewer rate ordinance prescribing such sewer rates and charges dated August 7, 2006. The Issuer
has received the Commission Order of the PSC entered August 7, 2009 in Case No. 09-0872-W-
PC, which provided the determination that a certificate of public convenience and necessity is not
required for the Project and approving the financing for the Project. The time for appeal of the
Order has expired prior to the date hereof without any appeal and the Order remains in full force
and effect ‘

7. Prior to construction I will ascertained that all successful bidders have
provided the drug-free workplace affidavit, submitted their drug free workplace plan, and the
contracts contain language that comply with the Drug Free Workplace Act, Article 1D, Chapter 21
of the West Virginia Code. Prior to construction I will ascertained that all successful bidders have
made required provisions for all insurance and payment and performance bonds and such insurance
policies or binders and such bonds will be verified for accuracy and the surety bonds and the
policies or other evidence of insurance coverage in connection with the Project, and I ensure that
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such surety bonds and policies (1) are in compliance with the contracts; (2) are adequate in form,
substance and amount to protect the various interests of the Issuer; (3) have been executed by duly
authorized representatives of the proper parties; (4) meet the requirements of the Act, the Bond
Legislation and the ARRA Assistance Agreement; and (5) all such documents constitute valid and
fegally binding obligations of the parties thereto in accordance with the terms, conditions and
provisions thereof,

All counsel to this transaction may rely upon this opiniotyas if specifically addressed

to them.

Very ,/ Vo S, /

e

“Hoy, GShingleton, Jr.

HGS/Ipt




Law Offices of Hoy Shingleton, L.C.
115 Aikens Center Suite 24
Martinsburg, West Virginia 25404

304-262-4773 Telephone shinglet@comecast.net
304-262-4775 Fax

WATER PROJECT
January 13, 2010

Bureau of Public Health

1 Davis Square, Suite 200
Capitol and Washington Sts.
Charleston, WV 25301-1798

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311-1751

Re: Charles Town Utility Board, Acting on Behalf of the City of Charles Town
Water Leak Remediation Project

Ladies and Gentlemen:

This firm represents the Charles Town Utility Board, acting on behalf of the City
of Charles Town (the “City™), with regard to a proposed project for the installation of
radio read meters and leak detection/remediation services (the “Project”), and provides
this final title opinion on behalf of the Utility Board and the City to satisfy the
requirements of the West Virginia Drinking Water Treatment Revolving Loan Fund
Program (the “Program’) with regard to the financing proposed for the Project. Please be
advised of the following:

1. That I am of the opinion that the City is a duly created and existing
municipality possessed with all the powers and authority granted to municipal
corporations under the laws of the State of West Virginia and has, through its Utility
Board, the full power and authority to construct, operate and maintain the Project as
approved by the Bureau for Public Health.

2. All necessary permits and approvals for the Project have been obtained.
{C1522716.1}



3. That I have investigated and ascertained the location of and am familiar
with the legal description of the necessary sites, including easements and/or rights of
way, required for the Project as set forth in the plans for the Project prepared by Black &
Veatch, the consulting engineers for the Project.

4. That I have examined the records on file in the Office of the Clerk of the
County Commission of Jefferson County, West Virginia, the county in which the Project
is to be located, and, in my opinion, the City and the Utility Board have acquired legal
title or such other estate or interest in the necessary site components for the Project,
sufficient to assure undisturbed use and possession for the purpose of construction,
operation and maintenance for the estimated life of the facilities to be constructed.

5. That any deeds or other documents that are required for this project have
been duly recorded in the aforesaid Clerk’s Office in order to protect the legal title to and
interest of the City and the Utility Board.

6. Approval from the West Virginia Department of Highways is not required
for this Project.

ontdined n thik find

/

Ao . Shingleton, Jr.

If you have any questions regarding any of the informafipn
title opinion, please contact this office.

cc:  Samme L. Gee, Esquire

FC1522716.1}



CITY OF CHARLES TOWN

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
s (West Virginia DWTRF Program); and -
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

1. TERMS

2. NO LITIGATION

3. GOVERNMENTAL APPROVALS AND BIDDING
4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
5. CERTIFICATION OF COPIES OF DOCUMENTS
6. INCUMBENCY AND OFFICIAL NAME

7. LAND AND RIGHTS-OF-WAY

3. MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. ARRA ASSISTANCE AGREEMENT

11. INSURANCE

12. VERIFICATION OF SCHEDULE

13. RATES

14. SIGNATURES AND DELIVERY

15. BOND PROCEEDS

16. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE
17. PUBLIC SERVICE COMMISSION ORDERS

18. SPECIMEN BOND

19, CONFLICT OF INTEREST

20. PROCUREMENT OF ENGINEERING SERVICES
21. SAFE DRINKING WATER ACT

22. EXECUTION OF COUNTERPARTS

We, the undersigned MAYOR and CLERK of the City of Charles Town in Jefferson
County, West Virginia (the "Issuer"), and the undersigned COUNSEL to the Issuer, hereby certify, on this
the 13th day of January, 2010, in connection with the Issuer’s Combined Waterworks and Sewerage
Systein Revenue Bonds, Series 2010 A (West Virginia DWTRF Program) (the "Series 2010 A Bonds™),
and Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B (West Virginia
DWTRF Program/ARRA} (the "Series 2010 B Bonds") dated the date hereof (collectively the "Bonds" or
the "Series 2010 A Bonds™), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meaning as set forth in the Bond Ordinance of the Issuer

1 15



duly enacted September 21, 2009, and the Supplemental Resolution duly adopted January 4, 2010
(collectively, the "Bond Legislation").

T2, NO LITIGATION: No controversy or litigation of any nature is now pending or
threatened, restraining, enjoining or affecting in any manner the issuance, sale or delivery of the Bonds,
the acquisition and construction of the Project, the operation of the System, the receipt of the Gross
Revenues, or in any way contesting or affecting the validity of the Bonds, or any proceedings of the Issuer
taken with respect to the issvance or sale of the Bonds, the pledge or application of the Net Revenues or
any other monies or security provided for the payment of the Bonds or the existence or the powers of the
Issuer insofar as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the collection of the Gross Revenues or the
pledge of Net Revenues as security for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable approvals,
permits, exemptions, consents, authorizations, registrations and certificates required by law for the
acquisition and construction of the Project, the operation of the System, the imposition of rates and
charges, and the issuance of the Bonds have been dualy and timely obtained and remain in full force and
effect. Competitive bids for the acquisition and construction of the Project have been solicited in
accordance with Chapter 5, Article 22, Section 1 of the West Virginia Code of 1931, as amended, which
bids remain in full force and effect.

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

There are outstanding obligations of the Issuer which will rank on a parity with the Series
2010 Bonds as to liens, pledge, source of and security for payment, being the Issuer's (i) 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”); (ii) 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™); (iii) 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™); (iv) 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™); (v) 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
Design Bonds™); (vi) 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™); (vii) 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™); (viii) 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™); (ix) Combined Waterworks and Sewerage System Revenue Bonds, Series 2002 C (Insured),
dated December 1, 2002, issued in the original aggregate principal amount of $4,135,000 (the “Series
2002 C Bonds™); (x) Combined Waterworks and Sewerage System Revenue Bonds, Series 2003 A (AMT
- Uninsured), dated January 1, 2003, issued in the original aggregate principal amount of §1,000,000 (the
“Series 2003 A Bonds™); (xi) Combined Waterworks and Sewerage System Revenue Bonds, Series 2005
A (Taxable), dated June 15, 2005, issued in the original aggregate principal amount of $2,355,000 (the
“Series 2005 A Bonds™); (xii) Combined Waterworks and Sewerage System Revenue Bonds, Series 2006
A (Taxable), dated January 19, 2006, issued in the original aggregate principal amount of $1,830,000 (the
“Series 2006 A Bonds™); (xiii) Combined Waterworks and Sewerage System Revenue Bonds, Series
2006 B (Tax-Exempt), dated July 27, 2006, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2006 B Bonds™); and (xiv) Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2009 A (Tax-Exempt), dated December 1, 2009, issued in the original
aggregate principal amount of $7,120,000 (the “Series 2009 A Bonds™), collectively referred to as the
"Prior Bonds".

_ The Series 2010 Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and in all other respects. Prior to the issuance of the
Series 2010 Bonds, the Issuer will obtain (i) a 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 2010 Bonds on a parity with the Prior
Bonds. Other than the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer
which are secured by revenues or assets of the System,

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

Bond Ordinance

Supplemental Resolution

ARRA Assistance Agreement

Public Service Comimission Order

Infrastructure and Jobs Development Council Approval
Charter and Rules of Procedure

Qaths of Office of Officers and Council Members

Water Rate Ordinance



Sewer Rate Ordinance
" Minutes on Adoption and Enactment of Rate Ordinances
Affidavits of Publication of Rate Ordinances and Notice of Public Hearing

Minutes on Adoption and Enactment of Bond Ordinance, Adoption of
Supplemental Resolution, Rules of Procedure, First Draw Resolution and Sweep
Resolution

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

Prior Bond Ordinances

WDA Consent to Issuance of Parity Bonds
Office of Environmental Health Services Permit
Evidence of Insurance

. 6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the
Issuer is "City of Charles Town." The Issuer is a municipal corporation in Jefferson County and is
presently existing under the laws of, and a political subdivision of, the State of West Virginia. The
governing body of the Issuer is its council, consisting of a Mayor and five (5) council members, all duly
elected or appointed, as applicable, qualified and acting, and whose names and dates of commencement
and termination of current terms of office are as follows:

Date of Date of
Name Commencement Termination

of Office of Office
Michael Slover - Councilmember June 2007 June 2011
Chester A Hines- Councilmember June 2009 June 2013
Marylois Gannon-Miller-  Councilmember June 2007 June 2011
Ann Paonessa- Councilmember Tune 2007 June 2011
Ruth McDaniel- Councilmember Tune 2007 June 2011
Richard J. Bringewatt- Councilmember June 2009 June 2013
Donald W. Clendening- Councilmember June 2009 June 2013
Sandra Slusher McDonald- Councilmember June 2009 June 2013
Peggy A. Smith- Mayor June 2009 June 2013



The names of the duly appointed, qualified and acting members of the Utility
Board of the Issuer are as follows:

Gary Rawlings- Chairman and Member
Charles W. Kline-  Member
Pete Kubic, PE- Member

Kristen Ringstaff-  Member
Thomas W. Stocks- Member

The duly appointed and acting Clerk of the Issuer is Joseph Cosentini. The duly
appointed and acting City Manager of the Issuer is Gary Rawlings. The duly appointed and
acting Counsel to the Issuer is Steptoe & Johnson PLLC. The duly appointed and acting counsel
to the Ultility Board is Hoy G. Shingleton, Jr., Esquire.

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

8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the issuance of the
Bonds and the acquisition, construction and financing of the Project or the operation of the System were
authorized or adopted at regular or special meetings of the Goveming Body of the Issuer duly and
regularly called and held pursuant to the Rules of Procedure of the Governing Body and all applicable
statutes, including, particularly and without limitation, Chapter 6, Article 9A of the West Virginia Code
of 1931, as amended, and a quorum of duly elected or appointed, as applicable, qualified and acting
members of the Govemning Body was present and acting at all times during all such meetings. All notices
required to be posted and/or published were so posted and/or published.

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been required to
maintain Worker's Compensation, public liability and property damage insurance, and builder's misk
insurance where applicable, in accordance with the Bond Legislation. The successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions of Article
1D, Chapter 21 of the West Virginia Code. All insurance for the System required by the Bond
Legislation and ARRA Assistance Agreement is in full force and effect.

10. ARRA ASSISTANCE AGREEMENT: As of the date hereof, (i) the
representations of the Issuer contained in the ARRA Assistance Agreement are true and correct in all
material respects as if made on the date hereof; (ii) the ARRA Assistance Agreement does not contain any
untrue statement of a material fact or omit to state any material fact necessary to make the statements



therein, in light of the circumstances under which they were made, not misleading; (iii) to the best
knowledge of the undersigned, no event affecting the Issuer has occurred since the date of the ARRA
Assistance Agreement which should be disclosed for the purpose for which it is to be used or which it is
necessary to disclose therein in order to make the statements and information in the ARRA Assistance
Agreement not misleading; and (iv) the Issuer is in compliance with the ARRA Assistance Agreement.

The Issuer will serve the additional customers at the location(s} as set forth in Certificate
of Engineer. The Issuer will not reduce the amount of additional customers served by the project without
the prior written approval of the Board of the Water Development Authority. Following completion of
the Project the Issuer will certify to the Authority the number of customers added to the System.

The Special Conditions of the ARRA Assistance Agreement are attached as Exhibit A
and hereby incorporated herein.

11. INSURANCE. The Issuer will maintain or, as appropriate, will require all
coniractors 10 maintain worker’s compensation, public liability, property damage insurance, standard
hazard insurapce, builder’s risk insurance, flood insurance and business interruption insurance, where
applicable, in accordance with the Ordinance and the Loan Agreement. All insurance for the System
required by the Ordinance and the Loan Agreement are in full force and effect.

12. VERIFICATION OF SCHEULE: The final Schedule B attached to the
Certificate of Consulting Engineer, accurately represents the estimated costs of the Project, the sources of
funds available to pay the costs of the Project and the costs of financing of the Bonds.

13. RATES: The Issuer has duly enacted a water rate ordinance setting rates and
charges for the services of the System on April 15, 2008 and a sewer rate ordinance setting sewer rates
and charges for the System on August 7, 2006.

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

15. BOND PROCEEDS: On the date hereof, the Issuer received $89,545 from the
Authority and the BPH, being a portion of the principal amount of the Series 2010 A Bonds and $-0- from
the Authority and the BPH, being a portion of the principal amount of the Series 2010 B Bonds. The
balance of the principal amount of the Series 2010 A Bonds and Senes 2010 B Bonds will be advanced to
the Issuer as acquisition and construction of the Project progresses.

16. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE: Upon
adoption of the Bond Ordinance, an abstract thereof, determined by the Governing Body to contain
sufficient information as to give notice of the contents thereof, was published once each week for 2



successive weeks, with not less than 6 full days between each publication, the first such publication
occurring not less than 10 days before the date stated below for the public hearing, in The Spirit of
Jefferson Advocate, a qualified newspaper published and of general circulation in the City of Charles
Town, together with a notice to all pérsons concerned, stating that the Bond Ordinance had been adopted
and that the Issuer contemplated the issuance of the Bonds described in such Bond Ordinance, stating that
any person interested may appear before the Governing Body at the public hearing held at a public
meeting of Governing Body on the 21st day of September, 2009, at 7:00 p.m., at the City Hall in Charles
Town, West Virginia, and present protests, and stating that a certified copy of the Bond Ordinance was on
file at the office of the Clerk of the Issuer for review by interested parties during the office hours of the
Issuer. At such hearing all objections and suggestions were heard by the Governing Body and the Bond
Ordinance became finally adopted, enacted and effective as of the date of such public hearing, and
remains in full force and effect.

17. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the
Commission Order of the Public Service Commission of West Virginia entered August 7, 2009, which in
Case No. 09-0872-W.PC, which provided the determination that a certificate of convenience and
necessity is not required for the Project. The time for appeal of the Order has expired. Such Order is in
full force and effect.

18. SPECIMEN BONDS: Delivered concurrently herewith are true and accurate
specimens of the Series 2010 Bonds. :

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

20. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has complied in
all respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code of 1931, as
amended, in the procurement of engineering services to be paid from proceeds of the Bonds.

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

22. EXECUTION OF COUNTERPARTS: This document may be executed in one

or more counterparts, each of which shall be deemed an original and all of which shall constitute but one
and the same document.

[Remainder of Page Intentionally Left Blank]



WITNESS our signatures and the official seal of the CITY OF CHARLES TOWN on the
day and year first written above.

[CORPORATE SEAL]

OFFICIAL TITLE

Mayor

Clerk

Counsel to the Issuer

12.16.09
144220.00022



WITNESS our signatures and the official seal of the CITY OF CHARLES TOWN cn the
day and year first written above.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
/ A4 7 Mayor
ra //// ’ ; CIerk
1 / / 7' A, 7 Counsel to the Issuer

12,16.09
14422000022



EXHIBIT A

SPECIAL CONDITIONS — ARRA FUNDED PROJECTS

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

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi) — Effective
October 1, 2003, the Local Entity that receives $500,000 or more (in federal funds) in a fiscal year must
obtain audits in accordance with the Single Audit Act and the applicable OMB Circular or any successor
thereto. Financial statement audits are required once all fund have been received by the Local Entity.

C. BUY AMERICAN CERTIFICATION — The Local Entity shall cause the
contractor(s) to comply with, and provide certification of, the Buy American provisions of the ARRA in
accordance with final guidance from the EPA.

D. ASSET MANAGEMENT - The Local Entity shall develop and implement an
asset management plan in accordance with guidelines issued by BPH and as approved by BPH.

E. CONTRACTS - The Local Entity shall enter into contracts or commence
construction by January 28, 2010,

F. LOGO - The Local Entity must display the ARRA logo in a manner that informs
the public that the project is an ARRA investment.

G.. LOBBYING — The Local Entity shall comply with Title 40 CFR Part 34, New
Restrictions on Lobbying and shall submit certification and disclosure forms as required by BPH.

H. PURCHASING REQUIREMENTS — The Local Entity shall comply with
Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42 UU.8.C.6962). Regulations
issued under RCRA Section 6002 apply to any acquisition of an item where the purchase price exceeds
$10,000 or where the quantity of such items acquired in the course of the preceding fiscal year was
$10,000 or more. RCRA Section 6002 requires that preference be given in procurement programs to the
purchase of specific products containing recycled materials identified in guidelines developed by EPA.
These guidelines are Jisted in 40 CFR 247.



L SUSPENSION AND DEBARMENT - The Local Entity shall comply with
Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled “Responsibilities of Participants Regarding
Transactions (Doing Business with Other Persons). To the extent required by BPH, the Local Entity shall
provide certifications as to compliance.

J. REPORTING — The Local Entity shall comply with all requests for data related
to the use of the funds provided under this agreement, including the information required in section 1512
of ARRA when requested by BPH.

K. INSPECTOR GENERAL REVIEWS — The Local Entity shall allow any
appropriate representative of the Office of US Inspector General to (1) examine its records relating to the
Project and this ARRA Assistance Agreement and (2) interview any officer or employee of the Local
Entity.

L. FALSE CLAIMS — The Local Entity must promptly refer to EPA’s Inspector
General any credible evidence that a principal, employee, agent, sub-grantee contractor, subcontractor,
loan recipient, or other person has submitied a false claim under the False Claims Act or has committed a
ciminal or civil violation of laws pertaining to fraud, conflict of interest, bribery, gratuity, or similar
misconduct involving funds provided under this ARRA Assistance Agreement.

M. LIMIT ON FUNDS — The Local Entity shall not use funds for particular
activities for any casino or other gambling establishment, aquarium, zoo, golf course, or swimming pool.

N. WAGE RATES — The Local Entity shall require that all laborers and mechanics
employed by its contractors and subcontractors be paid wages at rates not less than those prevailing on
projects of a character similar in the locality as determined by the Secretary of Labor (DOL) in
accordance with subchapter TV of chapter 32 of title 40, United States Code. The Local Entity must
require that contractors and subcontractors obtain wage determinations form DOL and comply with DOL
guidance and regulations implementing wage rate requirements applicable to ARRA funds.

0. OFFICE OF MANAGEMENT AND BUDGET (OMB) GUIDANCE — The
Local Entity acknowledges and agrees that this ARRA Assistance is subject to all applicable provisions of
implementing guidance for the American Recovery and Reinvestment Act of 2009 issued by the United
States Office of Management and Budget, including the Initial Implementing Guidance for the American
Recovery and Reinvestment Act (M-09-10) issued on February 18, 2009 and available on
www.recovery.goy, and any subsequent guidance documents issued by OMB.

P. DISADVANTAGED BUSINESS ENTERPRISE — Pursuant to 40 CFR, Section
33.301, the Local Entity agrees to make good faith efforts whenever procuring construction, equipment,
services and supplies, and to require that prime contractors also comply. The Local Entity shall provide
BPH with MBE/WBE participation reports semi-annually.

Q. CIVIL RIGHTS — The Local Entity shall comply with Title VI of the Civil

Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX of the Education Amendments
of 1972, the Age Discrimination Act of 1975, and a variety of program-specific statutes with
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nondiscrimination requirements. The Local Entity shall also comply with Title VII of the Civil Rights
Act of 1964 (prohibiting race, color, national origin, religion, and sex discrimination in employment), the
Americans with Disabilities Act (prohibiting disability discrimination in employment and in services
provided by State and Local Entities, businesses, and non-profit agencies), and the Fair Housing Act
(prohibiting race, color, national origin, age, family status, and disability discrimination in housing), as
well as any other applicable civil rights laws.

R. BOND DESIGNATION - Each Local Bond shall contain “(WVDWTRF
Program/ARRA)” in the bond name.

S. USER RATES — The Local Entity shall covenant that it will not reduce its
approved customer rates fro at least eighteen months after completion of the Project or (a) until such time
as a cost of service study has been completed establishing the actual operation and maintenance expenses
or (b) new rates have been established by order of the Public Service Commission. The Local Entity shall
notify the Authority and the BPH of any action to reduce rates during the eighteen months following
completion of construction of the Project.

11



CITY OF CHARLES TOWN

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
(West Virginia DWTRF Programy); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B

(West Virginia DWTRF Progran/ARRA)

CERTIFICATE OF ENGINEER

I, Peter J. H. Thomson, Registered Professional Engineer, West Virginia License No.
13863 of Black & Veatch Corporation, _Gaithersburg, Maryland, hereby certify this 13th day of
January, 2010 as follows:

1. My firm is engineer for the acquisition and construction of certain additions,
betterments and improvements (the “Project”) to the existing public waterworks facilities (the
“System”) of the City of Charles Town (the “Issuer”), to be constructed in Jefferson County,
West Virginia, which acquisition and construction are being financed in part by the proceeds of the
above-captioned bonds (collectively, the “Bonds™) of the Issuer. Capitalized terms used herein and
not defined herein shall have the same meaning set forth in the Bond Ordinance enacted by the
Issuer on September 21, 2009, as supplemented by the Supplemental Resolution adopted by the
Issuer on January 4, 2010, and the ARRA Assistance Agreement by and between the Issuer and the
West Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Bureau for Public Health (the “BPH™), dated January 13,2010 (the “ARRA Assistance
Agreement”),

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

3. To the best of my knowledge, information and belief, (i) within the limits and
in accordance with the applicable and governing contractual requirements relating to the Project,
the Project will be constructed in general accordance with the approved plans, specifications and
designs prepared by my firm and approved by the BPH and any change orders approved by the
Issuer, the BPH and all necessary governmental bodies; (ii) the Project, as designed, is adequate for
its intended purpose and has a useful life of at least 22 years, if properly constructed, operated and
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has
received bids for the acquisition and construction of the Project which are in an amount and
otherwise compatible with the plan of financing set forth in Schedule B attached hereto as
Exhibit A and the Issuer’s counsel, Hoy Shingleton, Esquire, has ascertained that all successful
bidders have made required provisions for all insurance and payment and performance bonds and
that such insurance policies or binders and such bonds have been verified for accuracy; (iv) the
- successful bidders received any and ail addenda to the original bid documents; (v) the bid
documents relating to the Project reflect the Project as approved by the BPH and the bid forms
provided to the bidders contain the critical operational components of the Project; (vi) the
successtul bids have provided the Drug-Free Workplace Affidavit as evidence of compliance with
the provisions of Article 1D, Chapter 21 of the West Virginia Code; (vii) the successful bidders

| 16



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

4, I'have received the Buy American Certification from each contractor.

5. The Project will serve no new customers.

[Remainder of Page Intentionally Blank]
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WITNESS my signature and seal on the day and year first written above.

TR BLACK & VEATCH CORPORATION

6:‘37 v Re\%;:;,gf@ Peter J. H. Thomson, P.E.

11.02.09
144220,00022
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& West Virginia License No. 13863
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]J.C. Kunkle & Associates, A.C.

CERTIFIED PUBLIC ACCOWUNTING & CONSULTING

January 13, 2010

City of Charles Town

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

City of Char!ee Town
Charles Town, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Vlirgini.a Bureau for Public Health
Charleston, West Virginia

Ladies and GentEerhen'

Based upon the water rates and charges as set forth in the Water Rate Ordinance
enacted on April 15, 2008 and Sewer Rate Ordinance enacted by the City of Charles Town
(the "Issuer") on August 7, 2006 and the projected operating expenses and the anticipated
customer usage as furnished to us by Black & Veatch, the Consulting Engineer to the City
of Charles Town (the "Issuer"), it is our opinion that such rates and charges will be sufficient
to provide revenues which, together with other revenues of the waterworks system (the
"System") of the Issuer, will pay all operating expenses of the System and leave a balance
each year equal to at least 115% of the maximum amount required in any year for debt
service on the Issuer's Combined Waterworks and Sewerage System Revenue Bonds,
Series 2010 A (West Virginia DWTRF Program) (the "Series 2010 A Bonds") and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B, (West
Virginia DWTRF Program/ARRA) (the "Series 2010 B Bonds" and with the Series 201 0A
Bonds coliectively known as the “Series 2010 Bonds”) and all other obligations secured by -
a lien on or payable from such revenues on a parity with the Series 2010 Bonds, including
the Issuer's: (i) Combined Waterworks and Sewerage System Revenue Bonds,
Series 1987 B, dated November 18, 1987, issued in the original aggregate principal amount
of $413,629 (“Serles 1987 B Bonds”) (ii)) 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-1 Bonds”),; (iii) Combined Waterworks and

164 Lina Lane & Martinsburg, WV 25405
304/263-9299 w Fax 304/267-7032 = ¢-mail: Jckunkle@;ckunklcassoctates com

MEMBER: AMERICAN INSTITUTE OF CERTIFIED PUuBLIE ACCDUNTANTS



Sewerage System Revenue Bonds, Series 1988 B-2, dated May 20, 1988, issued in the
original aggregate principal amount of $558,000 (“Series 1988 B-2 Bonds"); (iv) 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 1989 B Bonds”}; (v)
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 1998 Design Bonds"); (vi) 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 2000 A Bonds”); (vii) 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 A Bonds"); (viil) 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 2002 B Bonds"); (ix) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2002 C (Insured), dated
December 1, 2002, issued in the original aggregate principal amount of $4,135,000 (“Series
2002 C Bonds”); (x) Combined Waterworks and Sewerage System Revenue Bonds, Series
2003 A (AMT - Uninsured), dated January 1, 2003, issued in the original aggregate
principal amount of $1,000,000 (“Series 2003 A Bonds”); (xi) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2005 A (Taxable), dated June 15, 2005, issued
in the original aggregate principal amount of $2,355,000 (“Series 2005 A Bonds”); (xii)
Combined Waterworks and Sewerage System Revenue Bonds, Series 2006 A (Taxable),
dated January 19, 20086, issued in the original aggregate principal amount of $1,830,000
(“Series 2006 A Bonds™); (xiii) Combined Waterworks and Sewerage System Revenue
- Bonds, Series 2006 B (Tax-Exempt), dated July 27, 2008, issued in the original aggregate
principal amount of $2,000,000 (“Series 2006 B Bonds”); and (xiv) Combined Waterworks
and Sewerage System Refunding Revenue Bonds, Series 2009 A (Tax-Exempt), dated
December 1, 2009, issued in the original aggregate principal amount of §7,120,000 (“Series
12009 A Bonds"), collectively referred to as the "Prior Bonds", as defined in the Bond
Ordinance authorizing the Bonds.

it is further our opinion that the Net Revenues actually derived from the System
during any 12 consecutive months, within the 18 months immediately preceding the date .
of the actual issuance of the Bonds, plus the estimated average increased annual Net
Revenues to be received in each of the 3 succeeding years after the completion of the
improvements to be financed by the Series 2010 Bonds, are not less than 115% of the
largest aggregate amount that will mature and become due in any succeeding fiscal year
for the principal of and interest on the Series 2010 Bonds and the Prior Bonds.

Very truly yours,
JE HUNKLE L ASSOCTATES, AL.

Martinsburg, West Virginia



CITY OF CHARLES TOWN

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Mayor and Clerk of the City of Charles Town in Jefferson
County, West Virginia (the “Issuer”), being the official of the Issuer duly charged with the
responsibility for the issuance of $912,458 Combined Waterworks and Sewerage System Revenue
Bonds, Series 2010 A (West Virginia DWTRF Program) and $100,000 Combined Waterworks and
Sewerage System Revenue Bonds, Series 2010 B (West Virginia DWIRF Program/ARRA), of the
Issuer, both dated January 13, 2010 (collectively the “Bonds™ or the “Series 2010 Bonds™) on the
13th day of January, 2010, hereby certifies as follows:

1. I am the officer of the Issuer duly charged with the responsibility of
issuing the Bonds. I am familiar with the facts, circumstances and estimates herein certified and
duly authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized terms
used herein and not otherwise defined herein shall have the meanings set forth in the Bond
Ordinance duly enacted by the Issuer on September 21, 2009, as supplemented by Supplemental
Resolution duly adopted on January 4, 2010 (collectively, the “Bond Ordinance™), authorizing the
Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on January 13, 2010, the date on which the Bonds are being
physically delivered in exchange for an initial advance of the principal amount of the
Series 2010 Bonds, and to the best of my knowledge and belief, the expectations of the Issuer set
forth herein are reasonable.

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

: 5. The Series 2010 A Bonds were sold on January 13, 2010, to the Authority,

pursuant to an ARRA Assistance Agreement dated January 13, 2010 (the “ARRA Assistance
Agreement™), by and between the Issuer and the Authority, on behalf of the BPH, for an aggregate
purchase price of $912,458 (100% of par), at which time, the Issuer received $89,545 from the
Authority and the BPEH, being the first advance of the principal amount of the Series 2010 A
Bonds. No accrued interest has been or will be paid on the Series 2010 A Bonds. The balance of
the principal amount of the Series 2010 A Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

6. The Series 2010 B Bonds were sold on January 13, 2010, to the Authority,
pursuant to the ARRA Assistance Agreement dated January 13, 2010, by and between the Issuer
and the Authority, on behalf of the BPH, for an aggregate purchase price of $100,000 (100% of
par) , at which time, the Issuer received $-0- from the Authority and the BPH, being the first
advance of the principal amount of the Series 2010 B Bonds. No accrued interest has been or will
be paid on the Series 2010 B Bonds. The balance of the principal amount of the Series 2010 B
Bonds will be advanced to the Issuer as acquisition and construction of the Project progresses.

7. The Series 2010 A Bonds and Series 2010 B Bonds are being delivered
simultaneously with the delivery of this certificate and are issued for the purposes of (i) paying the
costs of acquisition and construction of certain additions, betterments and improvements to the
existing public waterworks facilities of the Issuer (the “Project”™); and (ii) paying certain costs of
issuance of the Bonds and related costs.

8. Within 30 days after the delivery of the Series 2010 Bonds, the Issuer shall
enter into agreements which require the Issuer to expend at least 5% of the net sale proceeds of the
Bonds on the Project, constituting a substantial binding commitment. The acquisition and
construction of the Project shall commence immediately and shall proceed with due diligence to
completion, and with the exception of proceeds deposited in the Series 2010 Bonds respective
Reserve Account, if any, all of the proceeds from the sale of the Series 2010 Bonds, together with
any investment earnings thereon, will be expended for payment of costs of the Project on or before
March 1, 2011. The acquisition and construction of the Project is expected to be completed by
September 1, 2010.

9. The total cost of the Project, a portion of which is financed from the
proceeds of the Series 2010 Bonds (including all costs of issuance of the Series 2010 Bonds), is
estimated at $1,012,458. Sources and uses of funds for the Project are as follows:

SOURCES
Proceeds of the Series 2010 A Bonds $912,458
Proceeds of the Series 2010 B Bonds $100.000



Total Sources $1.012.458

USES
Costs of Acquisition and

Construction of the Project $981,458
Costs of Issuance $31.000
Total Uses 31,012,458

10. Pursuant to Article V of the Bond Ordinance, the following special funds or
accounts have been created or continued relative to the Series 2010 Bonds:

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

(2) Renewal and Replacement Fund (established by Prior Ordinance);
(3)  Series 2010 Bonds Construction Trust Fund;

(4)  Series 2010 A Bonds Sinking Fund;

(5)  Series 2010 A Bonds Reserve Account;

(6)  Series 2010 B Bonds Sinking Fund; and

(7)  Series 2010 B Bonds Reserve Account.

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

(1)  Series 2010 A Bonds proceeds in the amount of $-0- will
be deposited in the Series 2010 A Bonds Reserve Account.

(2)  The balance of the proceeds of the Series 2010 A Bonds
will be deposited in the Series 2010 Bonds Construction Trust Fund as
received from time to time and applied solely to payment of costs of the
Project, including costs of issuance of the Series 2010 A Bonds and
related costs.

(3)  Series 2010 B Bonds proceeds in the amount of $-0- will
be deposited in the Series 2010 B Bonds Reserve Account.

(4)  The balance of the proceeds of the Series 2010 B Bonds
will be deposited in the Series 2010 Bonds Construction Trust Fund as
received from time to time and applied solely to payment of costs of the



Project, including costs of issuance of the Series 2010 B Bonds and
related costs.

12. Monies held in the Series 2010 A Bonds Sinking Fund will be used solely to
pay principal of and interest on the Series 2010 A Bonds and will not be available to meet costs of
acquisition and construction of the Project. All investment earnings on monies in the
Series 2010 A Bonds Sinking Fund and Series 2010 A Bonds Reserve Account will be withdrawn
therefrom and deposited into the Series 2010 A Bonds Construction Trust Funds during
construction of the Project, and following completion of the Project, will be deposited, not less than
once each year, in the Revenue Fund, and such amounts will be applied as set forth in the Bond
Ordinance,

13. Monies held in the Series 2010 B Bonds Sinking Fund will be used solely to
pay principal of and interest on the Series 2010 B Bonds and will not be available to meet costs of
acquisition and construction of the Project. All investment eamings on monies in the
Series 2010 B Bonds Sinking Fund and Series 2010 B Bonds Reserve Account will be withdrawn
therefrom and deposited into the Series 2010 B Bonds Construction Trust Funds during
construction of the Project, and following completion of the Project, will be deposited, not less than
once each year, in the Revenue Fund, and such amounts will be applied as set forth in the Bond
Ordinance.

14,  Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project is
expected to be completed within 7 months of the date hereof.

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

16. With the exception of the amount deposited in the Series 2010 A Bonds
Reserve Account and Series 2010 B Bonds Reserve Account, if any, all of the proceeds of the
Bonds will be expended on the Project within 13 months from the date of issuance thereof.

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

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

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

20.  No proceeds of the Bonds will be used, directly or indirectly, in any trade or
business carried on by any person who is not a governmental unit.



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

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

23.  The Bonds are not federally guaranteed.

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

25.  The Issuer has either (a) funded the Series 2010 A Bonds Reserve Account at
the maximum amount of principal and interest which will mature and become due on the Bonds in
the then current or any succeeding year with the proceeds of the Bonds, or (b)created the
Series 2010 A Bonds Reserve Account which will be funded with equal payments made on a
monthly basis over a 10-year period until such Series 2010 A Bonds Reserve Account holds an
amount equal to the maximum amount of principal and interest which will mature and become due
on the Bonds in the then current or any succeeding year. Monies in the Series 2010 A Bonds
Reserve Account and the Series 2010 A Bonds Sinking Fund will be used solely to pay principal of
and interest on the Bonds and will not be available to pay costs of the Project.

26.  The Issuer has either (a) funded the Series 2010 B Bonds Reserve Account at
the maximuin amount of principal and interest which will mature and become due on the Bonds in
the then cumrent or any succeeding year with the proceeds of the Bonds, or (b) created the
Series 2010 B Bonds Reserve Account which will be funded with equal payments made on a
monthly basis over a 10-year period until such Series 2010 B Bonds Reserve Account holds an
amount equal to the maximum amount of principal and interest which will mature and become due
on the Bonds in the then current or any succeeding year, Monies in the Series 2010 B Bonds
Reserve Account and the Series 2010 B Bonds Sinking Fund will be used solely to pay principal of
and interest on the Bonds and will not be available to pay costs of the Project.

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

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

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



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

[Remainder of Page Intentionally Left Blank]
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WITNESS our signatures on day and year first written above.

CITY OF CHARLES TOWN
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WV MUNICIPAL BCND COMMISSION NEW ISSUE REPCRT FORM
1207 Quarrier Street

Suite 401 Date of Report;  13-dan-10
Charleston, WV 25301

(304) 558-3971

ISSUE: City of Charles Town
Combined Waterworks and Sewerage System Revenue Bonds, Serles 2010 B
(West Virginia DWTRF Progam/ARRA)

ADDRESS: 101 East Washington Street, Charles Town, WV 25414 CQUNTY: Jefferson
PURPOSE OF ISSUE:
New Money: X
Refunding: REFUNDS ISSUE(S) DATED:  NA
ISSUE DATE: 13-Jan-10 CLOSING DATE: 13-Jan-10
1SSUE AMOUNT: $100,000 RATE:
1ST DEBT SERVICE DUE: 1-Jun~11 18T PRINCIPAL DUE  1-Jun-11
1ST DEBT SERVICE AMOUNT $1,520 PAYING AGENT: Municipal Bond Commission
1st payment only
BOND COUNSEL: UNDERWRITERS COUNSEL
Fier: Steptoe-S&JdohnsenPLES Firmr—dacksenKelly PG
Contact John Stump, Esquire Contact: Samme Gee, Esquire
Phone: {304) 353.8196 Phone: {304) 340-1318
CLOSING BANK: ESCROW TRUSTEE:
Bank: United Bank Firm;
Contact: Ashley Contact:
Phone: 304.724.3923 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact: Peggy Smith Agency: West Virginia Bureau for Public
Position: Mayor Health
Phone: 304.725.2311 Contact: Robert DeCrease

Position: Manager
Phone: (304) 558-2981

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $
Check Capitalized interest: $

Reserve Account: $

Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trusiee $
Check To Issuer $

IGT To Cons. invest. Fum $

To Other: %

NOTES: The Series 2010 B Reserve Account {o be funded over 10 years

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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CITY OF CHARLES TOWN

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
. (West Virginia DWTRF Program); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B

{West Virginia DWTRF Program/ARRA)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

United Bank, Inc., Charles Town, West Virginia, hereby accepts appointment as
Depository Bank in connection with the Bond Ordinance of the City of Charles Town (the "Issuer”)
enacted September 21, 2009, and the Supplemental Resolution of the Issuer adopted January
4,2010 (collectively, the "Bond Legislation"), authorizing issuance of the Issuer's Combined
Waterworks and Sewerage System Revenue Bonds, Series 2010 A (West Virginia DWTRF
Program), dated January 13,2010, issued in the principal amount of $912,458 and Combined
Waterworks and Sewerage System Revenue Bonds, Series 2010 B (West Virginia DWTRF
Program/ARRA), dated January 13, 2010, issued in the principal amount of $100,000 (collectively
the "Bonds"), and agrees to serve as Depository Bank in connection with the Bonds, all as set forth
in the Bond Legislation.

WITNESS my signature on this 13th day of January, 2010.

UNITED BANK, INC.

By: ‘
fts: thorized Officer

01.06.10
14422000022
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CITY OF CHARILES TOWN

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B

(West Virginia DWTRF Program/ARRA)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with the City of Charles Town Combined
Waterworks and Sewerage System Revenue Bonds, Series 2010 A (West Virginia DWTRF
Program), dated January 13,2010, issued in the principal amount of $912,458 and Combined
Waterworks and Sewerage System Revenue Bonds, Series 2010 B (West Virginia DWTRF
Program/ARRA), dated January 13, 2010, issued in the principal amount of $100,000 (collectively
the “Bonds”™), and agrees to perform all duties of Registrar in connection with the Bonds, all as set
forth in the Bond Legislation anthorizing issnance of the Bonds.

WITNESS my signature on this 13th day of January, 2010.

THE HUNTINGTON NATIONAL BANK

12.35.09
14422000022
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CITY OF CHARLES TOWN

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

CERTIFICATE OF REGISTRATION OQF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the above-
captioned Bonds of the City of Charles Town (the "Issuer"), hereby certifies that on the date
hereof, the single, fully registered Combined Waterworks and Sewerage System Revenue Bonds,
Series 2010 A (West Virginia DWTRF Program), of the Issuer, dated January 13, 2010, in the
principal amount of $912,458, numbered AR-1, and the single, fully registered Combined
Waterworks and Sewerage System Revenue Bonds, Series 2010 B (West Virginia DWTRF
Program/ARRA), of the Issuer, dated January 13, 2010 in the principal amount of $100,000,
numbered BR-1, were registered as to principal and interest, if any, in the name of "West
Virginia Water Development Authority" in the books of the Issuer kept for that purpose at our
office, by a duly authorized officer on behalf of The Huntington National Bank, as Registrar.

WITNESS my signature on this 13th day of January, 2010.

THE HUNTINGTON NATIONAL BANK

By: e

Its: Authorizedféi%

12.15.09
144220.00022
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CITY OF CHARLES TOWN

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 13th day of January, 2010, by and
between the CITY OF CHARLES TOWN, a municipal corporation and political subdivision of the State
of West Virginia (the "Issuer"), and THE HUNTINGTON NATIONAL BANK, Charleston, West

Viroinia (the "Registrar’™
f=} hY F Ed

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued and
sold its $912,458 Combined Waterworks and Sewerage System Revenue Bonds, Scries 2010 A (West
Virginia DWTRF Program) and $100,000 Combined Waterworks and Sewerage System Revenue Bonds,
Series 2010 B (West Virginia DWTRF Program/ARRA), in fully registered form (collectively, the
"Bonds"), pursuant to the Bond Ordinance of the Issuer duly enacted September 21, 2009, and the
Supplemental Resolution of the Issuer duly adopted January 4, 2010 (collectively, the "Bond
Legislation™);

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

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

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

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

1. Upon the execution of this Registrar's Agreement by the Issuer and the Registrar
and during the term hereof, the Registrar does accept and shall have and carry out the powers and duties
of Registrar for the Bonds, all as set forth in the Bond Legislation, such duties including, among other
things, the duties to authenticate, register and deliver Bonds upon original issuance and when properly
presented for exchange or transfer, and shall do so with the intention of maintaining the exclusion of
interest, if any, on the Bonds from gross income for federal income tax purposes, in accordance with any
rules and regulations promulgated by the United States Treasury Department or by the Municipal
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Securities Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally
accepted industry standards.

2, The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and specimen
signatures of the Registrar's authorized officers for the purposes of acting as the Registrar and with such
other information and reports as the Issuer may from time to time reasonably require.

3. The Registrar shall have no responsibility or liability for any action taken by it at
the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar's Agreement,
the Issuer hereby agrees to pay to the Registrar the compensation for services rendered as provided in the
annexed schedule.

5. It is intended that this Registrar's Agreement shall carty out and implement
- provisions of the Bond Legislation with respect to the Registrar. In the event of any conflict between the

terms of this Registrar's Agreement and the Bond Legislation, the terms of the Bond Legislation shall
govern.

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that neither such
execution nor the performance of its duties hereunder or under the Bond Legislation will violate any
order, decree or agreement to which it is a party or by which it is bound.

7. This Registrar's Agreement may be terminated by either party upon 60 days'
written notice sent by registered or certified mail to the other party, at the following respective addresses:

ISSUER: City of Charles Town
101 East Washington Street
Charles Town, WV 25414
Attention: City Manager

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

8. The Registrar shall not discriminate on the basis of race, color, national origin or
sex in the performance of this Agreement. The registrar shall catry out applicable requirements of 40
CFR part 33 in the award and administration of contracts awarded under EPA financial assistance
agreements. Failure by the Registrar to carry out these requirements is a material breach of this
Agreement which may resulf in the termination of this Agreement or other legal available remedies.

9. The Registrar is hereby requested and authorized to authenticate and deliver the
Bonds in accordance with the Bond Legislation.



10. This document may be executed in one or more counterparts, each of which shall
be deemed an original and all of which shall constitute but one and the same document.

[Remainder of Page Intentionally Blank]




IN WITNESS WHEREOF, the parties hereto have respectively caused this Registrar's
Agreement to be signed in their names and on their behalf, ail as of the day and year first above-written.

CITY QF CHARLES TOWN
By: . &’J—Q\
Its: Mayor A\

THE HUNTINGTON NATIONAL BANK

Leof

Tts: Authorized

110209
144220.00022



EXHIBIT A

Bond Legislation included in bond transcript as Documents Nos. 1 and 2.




American Recovery and Reinvestment Act of 2009 (ARRA)

Project Certification

Program: West Virginia Drinking Water Treatment Revolving Fund (DWTRF})
Project: City of Charles Town, lefferson County

Description: The project wiil replace existing touch-read water meters with radio-read
meters. The radio-read meters will be part of the fixed base FlexNet system,
which will provide daily monitoring through the network and allow for
consumption monitoring, leak detection, and final readings from the main
office.

Total Project Cost
S1,012,458
ARRA Assistance Provided

$100,000

| hereby certify that the above project has received the full review and vetting required by
federal law and that the investment of federal and state funds in this infrastructure project is
an appropriate use of taxpayer dolfars.

This certification will be posted on the Governor’s website and linked to the federal ARRA
website www, recovery.goy.

%@ A 5/23 /s

Patsy Ax\ rdy, Cabinet Secrm/ary, FACHE, MSN, MBA Date

WEST VIRGINIA
Dapartmant of

Health g
Human

TRosouUrces




Ce!ebratmg 35 Yearsof Serwce 1974 - 2009

January 13, 2010
CITY OF CHARLES TOWN
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B

(West Virginia DWTRF Program/ARRA)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of J C Kunkle & Associates, the mdependent certified
public accountant and an opinion of Steptoe & Johnson PLLC, bond counsel, that the coverage and parity
tests have been met, the undersigned duly authorized representative of the West Virginia Water
Development Authority (the "Authority"), the registered owner of the entire outstanding aggregate
principal amount of the Prior Bonds, hereinafter defined and described, hereby consents to the issuance of
the Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 A (West Virginia DW'IRF
Program) (the "Series 2010 A Bonds"), in the original aggregate principal amount of $912,458, and the
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B (West Virginia DWTRF
Program/ARRA) (the “Series 2010 B Bonds™) in the original aggregate principal amount of $100,000
(collectively, the “Bonds” or the “Series 2010 Bonds™), by the City of Charles Town (the "Issuer"), under
the terms of the ordinance authorizing the Bonds, on a parity, with respect to liens, pledge and source of
and security for payment, with the Issuer's: (i) 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 1987 B Bonds™); (ii) 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 1 Bonds™); (iii) 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
1988 B-2 Bonds™); (iv) 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 1989 B
Bonds™); (v) 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 1998 Design Bonds™); (vi) 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 2000 A Bonds™); (vii) 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 A
Bonds™); and (viii) Combined Waterworks and Sewerage System Revenue Bonds, Series 2002 B (West
Virginia Infrastructure Fund), dated August 22, 2002, issued in the original aggregate pr1nc1pa1 amount of
$3,600,000 (“Series 2002 B Bonds™) (collectively, the “Prior Bonds™).

WEST VIRGINIA WATER DEVELOPN[ENT
AUTHORITY

sy (Dot () mmm&

Its Authorized Representative

180 Association Drive, Charleston, WV 25311-1217
phone (304) 558-3612 / fax (304) 558-0299
www. wywda.org



SWEEP RESOLUTION
City of Charles Town

WHEREAS, the City of Charles Town (the “Issuer”) is a governmental body and
political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds”);

WHEREAS, the Issuer makes or will make monthly debt service payments on
and transfers reserve funds for the Bonds by check to the West Virginia Municipal Bond
Commission (the “MBC”) which in turn pays the owners of the Bonds and deposits funds
in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer, thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer finds and determines that it is in the best interest of the
Issuer, its citizens and the owners of the Bonds that the monthly debt service and reserve
fund payments be made by electronic funds transfer with the State Treasurer sweeping
the Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on and reserve funds for the Bonds, as
set forth in Exhibit A, shall be made to the MBC by an electronic transfer by the State
Treasurer from the accounts set forth in Exhibit A in such form and at such directions as
are provided by the MBC.

2) The Mayor, Clerk and City Manager are hereby authorized to sign and
execute all such documents as are necessary to facilitate the electronic transfer of the
Bond debt service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 4th day of January, 201 f);

Mayor
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