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CITY OF CHARLES TOWN
(WEST VIRGINIA)

AN ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE SEWERAGE PORTION OF THE
EXISTING COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF THE CITY OF CHARLES TOWN (THE “ISSUER”’) AND
THE FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, AND PAYING COSTS OF ISSUANCE AND RELATED
COSTS, THROUGH THE ISSUANCE OF NOT MORE THAN
$10,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2022 A (BANK QUALIFIED) OF THE
ISSUER (THE “SERIES 2022 A BONDS”) AND COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2022 B (TAXABLE) OF THE ISSUER (THE “SERIES 2022 B
BONDS”); PROVIDING FOR THE RIGHTS AND REMEDIES OF,
AND THE SECURITY FOR, THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING THE PREPARATION AND
DISTRIBUTION OF A PRELIMINARY OFFICIAL STSTEMENT,
AUTHORIZING THE EXECUTION AND DELIVERY OF A TAX
CERTIFICATE WITH RESPECT TO THE SERIES 2022 A BONDS, AN
OFFICIAL STATEMENT, ONE OF MORE BOND PURCHASE
AGREEMENTS, A CONTINUING DISCLOSURE AGREEMENT AND
OTHER DOCUMENTS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

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

WHEREAS, under the provisions of Chapter 8, Article 20 of the West Virginia Code of
1931, as amended (the “Act”), the Issuer is authorized and empowered to acquire, construct and operate
extensions, additions, betterments and improvements for the System, consisting of essential upgrades to the
existing main wastewater treatment plant facilities and equipment and includes upgrades to the Influent
Screening, Influent Pump Station and Metering Manhole, Sequencing Batch Reactors, Ultraviolet
Disinfection System, Solids Digestion and Dewatering System, Effluent Pump Station, and Electrical



System together with all necessary appurtenances (collectively, the "Project™) (the existing public combined
waterworks and sewerage system of the Issuer, the Project and any further extensions, additions,
betterments, improvements and modifications thereto are herein called the "System™) in accordance with
the plans and specifications prepared by the Consulting Engineers, which plans and specifications have
heretofore been filed with the Issuer;

WHEREAS, the Issuer has determined, and does hereby affirm, that the Project is
necessary, appropriate, useful and desirable for the health, safety, and welfare of the inhabitants of the City
and surrounding areas;

WHEREAS, the Issuer has determined that the aforementioned design, acquisition,
construction and equipping of extensions, additions, betterments and improvements to the sewerage portion
of the System should be financed, as provided under the Act, in whole or in part, from the proceeds of
revenue bonds to be issued by the Issuer, to pay all or any portion of the costs thereof, and to enact this
Ordinance and issue, in an aggregate principal amount of not more than $10,000,000 its Combined
Waterworks and Sewerage System Revenue Bonds, Series 2022 A (Bank Qualified) (the “Series 2022 A
Bonds”) and Combined Waterworks and Sewerage System Revenue Bonds, Series 2022 B (Taxable) (the
“Series 2022 B Bonds”) (collectively, the “Series 2022 Bonds™), such Series 2022 Bonds to be secured by
and payable from the Gross Revenues of the System, and containing such other terms and provisions as are
hereinafter provided, all in the manner set forth herein; and

WHEREAS, the Issuer has determined and hereby determines that it is in the best interest
of the residents of the City that its Series 2022 Bonds be sold to the Original Purchaser (as hereinafter
defined) thereof pursuant to the terms and provisions of one of more Bond Purchase Agreements (the “Bond
Purchase Agreement”) between the Issuer and the Original Purchaser.

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

ARTICLE |
DEFINITIONS; STATUTORY AUTHORITY; FINDINGS

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

"Act" means Chapter 8, Article 20 of the Code of West Virginia, 1931, as amended and in
effect on the date of delivery of the Series 2022 Bonds.

"Authorized Officer" means the Mayor or City Manager of the Issuer or any other officer
of the Issuer specifically designated by resolution of the Council of the Issuer.

"Board" means the City of Charles Town Utility Board created by ordinance of the Issuer,
or any successor thereto.

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



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

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

“Bond Insurer” means any entity, if any, which shall issue a municipal bond insurance
policy to insure all or any portion of the payment of principal of and interest on the Series 2022 Bonds
and/or provide a municipal bond debt service reserve insurance policy, or other financial instrument, for
the purpose of funding, in whole or in part, the Series 2022 Bonds Reserve Accounts, and with respect to
the Series 2022 Bonds, shall initially mean the bond insurer or bond insurers, if any, as determined by a
resolution supplemental hereto.

"Bond Register" means the books of the Issuer maintained by the Registrar for the
registration and transfer of Bonds.

"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.

"Bonds" means, collectively, the Series 2022 Bonds, the Prior Bonds and any Additional
Parity Bonds hereafter issued within the terms, restrictions and conditions contained herein.

"Business Day" means any day other than a Saturday, Sunday, or a day on which national
banking associations or West Virginia banking corporations are authorized by law to remain closed.

"Certificate of Authentication and Registration" means the Certificate of Authentication
and Registration on the Series 2022 Bonds, respectively, substantially in the form set forth in
EXHIBIT A - FORM OF SERIES 2022 A BONDS and EXHIBIT B - FORM OF SERIES 2022 B BONDS,
attached hereto.

“Certificate of Determinations” one or more certificates signed by the Mayor and dated the
date the Series 2022 Bonds are purchased by the Original Purchaser pursuant to the Bond Purchase
Agreement, and which provides the exact dates, amounts, maturities, interest rates, redemption provisions,
purchase price and other terms of the Series 2022 Bonds, such certificate to be authorized by this Ordinance
and the Supplemental Parameters Resolution.

"City" or "Issuer" means the City of Charles Town, a municipal corporation and political
subdivision of the State of West Virginia, in Jefferson County thereof, and the Governing Body of the City
of Charles Town, which is the owner of the System and the issuer of the Series 2022 Bonds and, unless the
context clearly indicates otherwise, the Board of the Issuer or any other committee established by the Issuer
to operate and maintain the System.

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

"Closing Date™ means the date upon which there is an exchange of the Series 2022 Bonds
for the proceeds representing the original purchase price thereof.



"Code" shall mean the Internal Revenue Code of 1986, as amended and supplemented from
time to time, and Regulations thereunder.

"Consulting Engineers" means any qualified engineer or engineers or firm or firms of
engineers that shall at any time now or hereafter be retained by the Issuer as Consulting Engineers for the
System, or portion thereof.

"Costs" means all those costs now or hereafter permitted by the Act to be financed with
bonds issued pursuant hereto, including, without limitation, those costs described in Section 1.03.C and
1.03.D.

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

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

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

"DTC" means The Depository Trust Company, New York, New York or its successor.

"DTC-eligible" means, with respect to the Series 2022 Bonds, meeting the qualifications
prescribed by DTC.

"Event of Default" means any occurrence or event specified in Section 7.01.

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

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

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

"Government Obligations" means certificates or interest-bearing notes or obligations of the
United States, or those for which the full faith and credit of the United States are pledged for the payment
of principal and interest.

"Gross Revenues" means the aggregate gross operating and non-operating revenues of the
System, determined in accordance with generally accepted accounting principles, after deduction of prompt
payment discounts, if any, and reasonable provision for uncollectible accounts, and includes any proceeds
from the sale or other disposition of capital assets, but does not include any increase in the value of capital
assets (including Qualified Investments).

"Independent Certified Public Accountant™ means the Chief Inspector Division of the State
Auditor’s Office of West Virginia or any certified public accountant or firm of certified public accountants
that shall at any time hereafter be retained by the Issuer to prepare an independent annual or special audit



of the accounts of the System or for any purpose except keeping the accounts of said System in the normal
operations of its business and affairs.

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

"Maximum Annual Debt Service" means, at the time of computation, the greatest amount
of Debt Service required to be paid on the Bonds for the then current or any succeeding Fiscal Year,
assuming that the principal of any Term Bonds is deemed due on the earlier of their stated maturity date or
the date on which they are required to be redeemed pursuant to mandatory sinking fund redemption.

"Mayor" means the Mayor of the Issuer.

“Municipal Bond Insurance Policy” means one or more municipal bond insurance policies,
if any, issued by any Bond Insurer simultaneously with the delivery of the Series 2022 Bonds, insuring the
timely payment of the principal of and interest on all or any of the Series 2022 Bonds, in accordance with
the terms thereof.

“Municipal Bond Debt Service Reserve Insurance Policy” means one or more municipal
bond debt service reserve insurance policies, if any, issued by any Bond Insurer simultaneously with the
delivery of the Series 2022 Bonds, which satisfies the Series 2022 A Bonds Reserve Account Requirement
and the Series 2022 B Bonds Reserve Account Requirement, in accordance with the terms thereof.

"Net Proceeds" means the face amount of the Series 2022 Bonds, plus accrued interest and
original issue premium, if any, less original issue discount, if any, and less proceeds deposited in the Series
2022 A Bonds Reserve Account, if any. For purposes of the Private Business Use limitations set forth
herein, the term Net Proceeds shall include any amounts resulting from investment of proceeds of the Series
2022 A Bonds, without regard to whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means, only with respect to the Series 2022 A Bonds, any
Investment Property which is acquired with the gross proceeds of the Series 2022 A Bonds and is not
acquired in order to carry out the governmental purpose of the Series 2022 A Bonds.

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



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

"Original Purchaser" means the investment banking firm or firms, bank or banks or such
other entity or entities as shall purchase the Series 2022 Bonds directly from the Issuer, as determined by a
resolution supplemental hereto.

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

"Paying Agent" means the Bond Commission and any other paying agent for the Bonds
which may be appointed by a resolution supplemental hereto, all in accordance with Section 8.12 hereof.

"Prior Bonds" means, collectively, the Series 1987 B Bonds, Series 1988 B-1 Bonds, Series
1988 B-2 Bonds, Series 1989 B Bonds, Series 2002 A Bonds, Series 2002 B Bonds, Series 2010 A Bonds,
Series 2010 B Bonds, Series 2010 C Bonds, Series 2010 D Bonds, Series 2011 A Bonds, Series 2013 A
Bonds, Series 2014 A Bonds, Series 2016 A Bonds, Series 2016 B Bonds, Series 2018 A-1 Bonds, Series
2018 A-3 Bonds, Series 2018 A-4 Bonds, Series 2018 A-5 Bonds, Series 2018 A-6 Bonds, Series 2018 A-
7 Bonds, Series 2018 B Bonds, Series 2020 A Bonds and Series 2022 A Refunding Bonds.

"Prior Ordinances" means, collectively, the ordinances of the Issuer authorizing the
issuance of the Prior Bonds.

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

“Project” means the acquisition and construction of certain additions, betterments and
improvements to the System, including upgrades to the existing main wastewater treatment plant facilities
and equipment and includes upgrades to the Influent Screening, Influent Pump Station and Metering
Manhole, Sequencing Batch Reactors, Ultraviolet Disinfection System, Solids Digestion and Dewatering
System, Effluent Pump Station, and Electrical System together with all necessary appurtenances.

"Qualified Investments" means and includes any investment permitted to be made by a
municipality, public service district or public corporation of the State pursuant to State Law, specifically
including but not limited to Chapter 8, Article 13, Section 22 of the Code of West Virginia and the West
Virginia “consolidated fund” managed by the West Virginia Board of Treasury Investments pursuant to
Chapter 12, Article 6C of the Code of West Virginia.

"Rebate Fund" means the Rebate Fund described in Section 4.01 hereof.



"Record Date" means the day of the month which shall be so stated in the Series 2022
Bonds, regardless of whether such day is a Saturday, Sunday or legal holiday.

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

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

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

"Registrar" means the bank to be designated in the Supplemental Parameters Resolution as
the registrar for the Series 2022 Bonds, and any successor thereto appointed in accordance with Section 8.08
hereof.

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

“Renewal and Replacement Fund” means the Renewal and Replacement Fund created by
the Prior Ordinances and continued by Section 4.02 hereof.

"Reserve Accounts” means, collectively, the respective reserve accounts created for the
Series 2022 Bonds and the Prior Bonds.

"Reserve Account Requirement” means, collectively, the aggregate amount required to be
on deposit in the respective Reserve Accounts for the Series 2022 A Bonds, the Series 2022 B Bonds and
the Prior Bonds.

"Revenue Fund" means the Revenue Fund established by the Prior Ordinances and
continued hereby.

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

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

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

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

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



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

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

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

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

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

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

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

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

“Series 2016 A Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2016 A (Tax-Exempt), dated March 17, 2016, issued in the original aggregate
principal amount of $7,695,000.

“Series 2016 B Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2016 B (Tax-Exempt), dated August 18, 2016, issued in the original aggregate
principal amount of $3,895,000.

“Series 2018 A-1 Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2018 A-1 (West Virginia Water Development Authority), dated December 27, 2018,
replacing the Jefferson County Public Service District Sewer Revenue Bonds, Series 1988 B (West Virginia
Water Development Authority) dated May 5, 1998, issued in the original aggregate principal amount of
$425,767.

“Series 2018 A-3 Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2018 A-3 (West Virginia Infrastructure Fund), dated December 27, 2018, replacing
the Jefferson County Public Service District Sewer Revenue Bonds, Series 1998 C (West Virginia
Infrastructure Fund) dated June 25, 1998, issued in the original aggregate principal amount of $662,039.



“Series 2018 A-4 Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2018 A-4 (West Virginia SRF Program), dated December 27, 2018, replacing the
Jefferson County Public Service District Sewer Revenue Bonds, Series 1999 A (West Virginia SRF
Program) dated December 8, 1999, issued in the original aggregate principal amount of $378,363.

“Series 2018 A-5 Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2018 A-5 (West Virginia SRF Program), dated December 27, 2018, replacing the
Jefferson County Public Service District Sewer Revenue Bonds, Series 2000 A (West Virginia SRF
Program) dated June 22, 2000, issued in the original aggregate principal amount of $1,154,889.

“Series 2018 A-6 Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2018 A-6 (West Virginia SRF Program), dated December 27, 2018, replacing the
Jefferson County Public Service District Sewer Revenue Bonds, Series 2008 A (West Virginia SRF
Program) dated June 18, 2008, issued in the original aggregate principal amount of $2,005,000.

“Series 2018 A-7 Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2018 A-7 (West Virginia DWTRF Program), dated December 27, 2018, replacing
the Jefferson County Public Service District Sewer Revenue Bonds, 2014 A (West Virginia DWTRF
Program) dated April 17, 2014, issued in the original aggregate principal amount of $985,000.

“Series 2018 B Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 2018 B (Bank Qualified), dated December 27, 2018, issued in the original aggregate
principal amount of $3,065,000.

“Series 2020 A Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2020 A (Bank Qualified), dated July 14, 2020, issued in the original
aggregate principal amount of $4,575,000.

“Series 2022 A Refunding Bonds” means the Issuer’s Combined Waterworks and
Sewerage System Refunding Revenue Bonds, Series 2022 A (Bank Qualified), dated February 2, 2022,
issued in the original aggregate principal amount of $4,380,000.

"Series 2022 A Bonds" means the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2022 A (Bank Qualified), of the Issuer, originally authorized to be issued pursuant to this
Ordinance and the Supplemental Parameters Resolution.

“Series 2022 A Bonds Construction Fund” means the Series 2022 A Bonds Construction
Fund created by Section 4.01 hereof.

"Series 2022 A Bonds Costs of Issuance Fund" means the Series 2022 A Bonds Costs of
Issuance Fund created by Section 4.01 hereof.

"Series 2022 A Bonds Redemption Account” means the Series 2022 A Bonds Redemption
Account established in the Series 2022 A Bonds Sinking Fund pursuant to Section 4.02 hereof.

"Series 2022 A Bonds Reserve Account™ means the Series 2022 A Bonds Reserve Account
established in the Series 2022 A Bonds Sinking Fund pursuant to Section 4.02 hereof for the benefit of the
Series 2022 A Bonds.



"Series 2022 A Bonds Reserve Account Requirement™ means an amount equal to the lesser
of (i) 10% of the original principal amount of the Series 2022 A Bonds, (ii) Maximum Annual Debt Service
at the time of original issuance of the Series 2022 A Bonds, or (iii) 125% of average annual Debt Service
at the time of original issuance of the Series 2022 A Bonds.

"Series 2022 A Bonds Sinking Fund" means the Series 2022 A Bonds Sinking Fund
established by Section 4.02 hereof.

"Series 2022 B Bonds" means the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2022 B (Taxable), of the Issuer, originally authorized to be issued pursuant to this Ordinance
and the Supplemental Parameters Resolution.

“Series 2022 B Bonds Construction Fund” means the Series 2022 B Bonds Construction
Fund created by Section 4.01 hereof.

"Series 2022 B Bonds Costs of Issuance Fund" means the Series 2022 B Bonds Costs of
Issuance Fund created by Section 4.01 hereof.

"Series 2022 B Bonds Redemption Account” means the Series 2022 B Bonds Redemption
Account established in the Series 2022 B Bonds Sinking Fund pursuant to Section 4.02 hereof.

"Series 2022 B Bonds Reserve Account™ means the Series 2022 B Bonds Reserve Account
established in the Series 2022 B Bonds Sinking Fund pursuant to Section 4.02 hereof for the benefit of the
Series 2022 B Bonds.

"Series 2022 B Bonds Reserve Account Requirement” means an amount equal to the lesser
of (i) 10% of the original principal amount of the Series 2022 B Bonds, (ii) Maximum Annual Debt Service
at the time of original issuance of the Series 2022 B Bonds, or (iii) 125% of average annual Debt Service
at the time of original issuance of the Series 2022 B Bonds.

"Series 2022 B Bonds Sinking Fund" means the Series 2022 B Bonds Sinking Fund
established by Section 4.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds created for the Series
2022 Bonds and the Prior Bonds.

""State" means the State of West Virginia.

"Supplemental Parameters Resolution” means any ordinance or resolution amendatory
hereof or supplemental hereto and, when preceded by the article "the," refers specifically to the
Supplemental Parameters Resolution to be adopted by the Issuer following enactment of this Ordinance,
setting forth the final amounts, maturities, interest rates and other terms of the Series 2022 Bonds and
authorizing the sale of the Series 2022 Bonds to the Original Purchaser; provided, that any provision
intended to be included in the Supplemental Parameters Resolution and not so included may be contained
in any other Supplemental Parameters Resolution.

"Surplus Revenues" means the Gross Revenues not required by the Ordinance to be set
aside and held for the payment of or security for the Bonds or any other obligations of the Issuer, including,
without limitation, the funds and accounts established for the Prior Bonds and the Series 2022 Bonds.



"System" means the complete existing combined municipal waterworks and sewerage
system of the Issuer, consisting of a water treatment and distribution system, including a water filtration
and treatment plant, reservoirs, water tanks, distribution lines and booster stations, and a sewage treatment
and collection system, including a sewage treatment plant, collection and transportation lines and lift
stations, now owned by the Issuer or any integral part thereof, and all other facilities necessary, appropriate,
useful, convenient or incidental in connection with or to the waterworks and sewage systems, and shall
include the Project and any additions, betterments and improvements thereto hereafter acquired or
constructed for said waterworks or sewage systems from any sources whatsoever, both within and without
the Issuer.

"Term Bonds" means Series 2022 Bonds subject to mandatory sinking fund redemption,
as described by Section 3.06 hereof.

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

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

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

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

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

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

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

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

C. It is deemed necessary for the Issuer to issue its Combined Waterworks and
Sewerage System Revenue Bonds, Series 2022 A (Bank Qualified), in the aggregate principal amount of
not more than $10,000,000 (in aggregate including the principal amount of the Series 2022 B Bonds), to
permanently finance a portion of the costs of acquisition and construction of the Project. Said costs shall
be deemed to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest, if any, upon the Series 2022 A 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; funding the Series 2022 A Bonds Reserve Account, the payment of the premium for a Municipal



Bond Insurance Policy and/or Municipal Bond Debt Service Reserve Insurance Policy, if determined to be
financially advantageous for the Issuer; underwriter's discount, engineering and legal expenses; expenses
for estimates of costs and revenues; expenses for plans, specifications and surveys; other expenses
necessary or incident to determining the feasibility or practicability of the enterprise; administrative
expense; commitment fees; letter of credit fees; discount; initial fees for the services of registrars, paying
agents, depositories or trustees or other costs in connection with the sale of the Series 2022 A Bonds and
such other expenses as may be necessary or incidental to the financing herein authorized; the acquisition
and construction of the Project and the placing of same in operation; and the performance of the things
herein required or permitted, in connection with any thereof; provided, that reimbursement to the Issuer for
any amounts expended by it for allowable costs prior to the issuance of the Series 2022 A Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined.

D. It is deemed necessary for the Issuer to issue its Combined Waterworks and
Sewerage System Revenue Bonds, Series 2022 B (Taxable), in the principal amount of not more than
$10,000,000 (in aggregate including the principal amount of the Series 2022 A Bonds), to permanently
finance a portion of the costs of acquisition and construction of the Project. Said costs shall be deemed to
include the cost of all property rights, easements and franchises deemed necessary or convenient therefor;
interest, if any, upon the Series 2022 B Bonds prior to and during acquisition or construction and for a
period not exceeding 6 months after completion of acquisition and construction of the Project; funding the
Series 2022 B Bonds Reserve Account, the payment of the premium for a Municipal Bond Insurance Policy
and/or Municipal Bond Debt Service Reserve Insurance Policy, if determined to be financially
advantageous for the Issuer; underwriter's discount, engineering and legal expenses; expenses for estimates
of costs and revenues; expenses for plans, specifications and surveys; other expenses necessary or incident
to determining the feasibility or practicability of the enterprise; administrative expense; commitment fees;
letter of credit fees; discount; initial fees for the services of registrars, paying agents, depositories or trustees
or other costs in connection with the sale of the Series 2022 B Bonds and such other expenses as may be
necessary or incidental to the financing herein authorized; the acquisition and construction of the Project
and the placing of same in operation; and the performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 2022 B 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 30 years.

F. It is in the best interest of the Issuer that the Series 2022 Bonds be sold to the
Original Purchaser pursuant to the terms and provisions of the Bond Purchase Agreement to be entered into
by and between the Issuer and the Original Purchaser, as shall be approved by the Supplemental Parameters
Resolution of the Issuer or by a Certificate of Determinations to be executed by the Mayor.

The Mayor and City Manager of the Issuer shall have the power and authority to execute
and deliver a Certificate of Determinations, which may include, without limitation, provisions (i) fixing the
aggregate principal amount of the Series 2022 Bonds, not to exceed $10,000,000, (ii) determining whether
the Series 2022 Bonds shall be issued in one or more series and assigning a designation to each such series,
(iii) determining whether the Series 2022 Bonds shall be issued as tax-exempt bonds, taxable bonds, or any
combination thereof, (iv) fixing the maturity schedule for each series of the Series 2022 Bonds issued by
the Issuer, such maturities to be not longer than forty (40) years from the date of issuance of each series of
the Series 2022 Bonds, (v) prescribing the interest rates or yields for each series of Series 2022 Bonds
issued by the Issuer, such rates or yields not to exceed an average interest cost of twelve percent (12%) per
annum, (vi) establishing the redemption provisions for each series of the Series 2022 Bonds issued by the



Issuer, (vii) fixing the purchase price for each series of Series 2022 Bonds issued by the Issuer, which may
include an underwriting discount and an original issue discount or premium, (viii) dating each series of
Series 2022 Bonds issued by the Issuer, (ix) designating the registrar for the Series 2022 Bonds, (x)
approving the form of the Series 2022 Bonds of each series, (xi) approving the form of a Tax Compliance
Policy or Tax Certificate or other similar certificate of the Issuer, if necessary for any series of the Series
2022 Bonds which are issued as tax-exempt obligations and (xii) approving the forms of the Bond Purchase
Agreement, if necessary for the sale of a series of the Series 2022 Bonds, to be dated the date of placement
and sale of the Series 2022 Bonds, by and between each purchaser of the Series 2022 Bonds and the Issuer.

G. There are outstanding obligations of the Issuer which will rank on a parity with the
Series 2022 Bonds as to liens, pledge, source of and security for payment, as follows:

1. Combined Waterworks and Sewerage System Revenue Bonds,
Series 1987 B (West Virginia Water Development Authority), 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 (West Virginia Water development Authority), 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 (West Virginia Water Development Authority), 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 (West Virginia Water Development Authority), 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 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™);

6. 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");

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

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



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

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

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

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

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

14. Combined Waterworks and Sewerage System Revenue Bonds, Series
2016 A (Tax-Exempt), dated March 17, 2016, issued in the original aggregate
principal amount of $7,695,000 (the “Series 2016 A Bonds™);

15. Combined Waterworks and Sewerage System Revenue Bonds, Series
2016 B (Tax-Exempt), dated August 18, 2016, issued in the original aggregate
principal amount of $3,895,000 (the “Series 2016 B Bonds”);

16. Combined Waterworks and Sewerage System Revenue Bonds, Series
2018 A-1 (West Virginia Water Development Authority), dated December 27,
2018, replacing the Jefferson County Public Service District Sewer Revenue
Bonds, Series 1988 B (West Virginia Water Development Authority) dated May
5, 1998, issued in the original aggregate principal amount of $425,767 (the “Series
2018 A-1 Bonds”);

17. Combined Waterworks and Sewerage System Revenue Bonds, Series
2018 A-3 (West Virginia Infrastructure Fund), dated December 27, 2018, replacing
the Jefferson County Public Service District Sewer Revenue Bonds, Series 1998 C
(West Virginia Infrastructure Fund) dated June 25, 1998, issued in the original
aggregate principal amount of $662,039 (the “Series 2018 A-3 Bonds”);

18. Combined Waterworks and Sewerage System Revenue Bonds, Series
2018 A-4 (West Virginia SRF Program), dated December 27, 2018, replacing the
Jefferson County Public Service District Sewer Revenue Bonds, Series 1999 A
(West Virginia SRF Program) dated December 8, 1999, issued in the original
aggregate principal amount of $378,363 (the “Series 2018 A-4 Bonds™);

19. Combined Waterworks and Sewerage System Revenue Bonds, Series
2018 A-5 (West Virginia SRF Program), dated December 27, 2018, replacing the
Jefferson County Public Service District Sewer Revenue Bonds, Series 2000 A



(West Virginia SRF Program) dated June 22, 2000, issued in the original aggregate
principal amount of $1,154,889 (the “Series 2018 A-5 Bonds™);

20. Combined Waterworks and Sewerage System Revenue Bonds, Series
2018 A-6 (West Virginia SRF Program), dated December 27, 2018, replacing the
Jefferson County Public Service District Sewer Revenue Bonds, Series 2008 A
(West Virginia SRF Program) dated June 18, 2008, issued in the original aggregate
principal amount of $2,005,000 (the “Series 2018 A-6 Bonds™);

21. Combined Waterworks and Sewerage System Revenue Bonds, Series
2018 A-7 (West Virginia DWTRF Program), dated December 27, 2018, replacing
the Jefferson County Public Service District Sewer Revenue Bonds, 2014 A (West
Virginia DWTRF Program) dated April 17, 2014, issued in the original aggregate
principal amount of $985,000 (the “Series 2018 A-7 Bonds”);

22, Combined Utility System Revenue Bonds, Series 2018 B (Bank
Qualified), dated December 27, 2018, issued in the original aggregate principal
amount of $3,065,000 (the “Series 2018 B Bonds™);

23. Combined Waterworks and Sewerage System Refunding Revenue Bonds,
Series 2020 A (Bank Qualified), dated July 14, 2020, issued in the original
aggregate principal amount of $4,575,000 (the “Series 2020 A Bonds”); and

24, Combined Waterworks and Sewerage System Refunding Revenue Bonds,
Series 2022 A (Bank Qualified), dated February 2, 2022, issued in the original
aggregate principal amount of $4,380,000 (the “Series 2022 A Refunding Bonds”)
(collectively, the "Prior Bonds").

The Series 2022 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 issuance 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 2022 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, if required, of the Registered Owners of the Prior Bonds to the issuance
of the Series 2022 Bonds on a parity with the Prior Bonds. The Series 2016 A Bonds, the Series 2016 B
Bonds, the Series 2018 B Bonds, the Series 2020 A Bonds and the Series 2022 A Refunding Bonds do not
require written consent.

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

H. The Issuer derives revenues from the System which are pledged for payment of the
Prior Bonds. Except for such pledge thereof to secure and pay the Prior Bonds, said revenues are not
pledged or encumbered in any manner. The Issuer intends to issue the Series 2022 Bonds and to pledge for
payment thereof, the Gross Revenues of the System. Upon issuance of the Series 2022 Bonds, the Series
2022 Bonds will be secured by a first lien on the Gross Revenues of the System, on a parity with the Prior
Bonds.



I The estimated revenues to be derived in each year after the date hereof from the
operation of the System will be sufficient to provide for repair, maintenance and operation of the System,
the payment of interest on the Series 2022 Bonds, and the Prior Bonds, and to create sinking funds, as
hereinafter provided, to pay the principal on the Series 2022 Bonds and the Prior Bonds as and when it
becomes due and reasonable reserves therefore, to provide an adequate renewal and replacement fund, as
hereinafter provided, and to make all other payments provided for in this Ordinance.

J. Itis in the best interests of the Issuer, and the residents thereof, that the Issuer issue
the Series 2022 Bonds, and secure the Series 2022 Bonds by a pledge and assignment of the Gross Revenues
derived from the operation of the System, the monies in the Series 2022 A Bonds Reserve Account and the
Series 2022 B Bonds Reserve Account, unexpended proceeds of the Series 2022 Bonds and as further set
forth herein.

K. The Series 2022 Bonds and the Certificate of Authentication and Registration to
be endorsed thereon are to be in substantially the form set forth in EXHIBIT A — FORM OF SERIES 2022
A BONDS and in EXHIBIT B — FORM OF SERIES 2022 B BONDS, attached hereto and incorporated
herein by reference, with necessary and appropriate variations, omissions and insertions as permitted or
required by this Ordinance or a Supplemental Parameters Resolution or as deemed necessary by the
Registrar or the Issuer.

L. All things necessary to make the Series 2022 Bonds, when authenticated by the
Registrar and issued as in this Ordinance provided, the valid, binding and legal special obligations of the
Issuer according to the import thereof, and to validly pledge and assign those funds pledged hereby to the
payment of the principal of and interest on the Series 2022 Bonds will be timely done and duly performed.

M. The enactment of this Ordinance, and the execution and issuance of the Series 2022
Bonds, subject to the terms thereof, will not result in any breach of, or constitute a default under, any
instrument to which the Issuer is a party or by which it may be bound or affected.

N. The Issuer has complied with all requirements of West Virginia law relating to
authorization of the acquisition, construction and operation of the Project and System and the issuance of
the Series 2022 Bonds or will have so complied prior to issuance of any thereof.

Section 1.04.  Ordinance Constitutes Contract. In consideration of the acceptance of the
Series 2022 Bonds by those who shall own or hold the same from time to time, this Ordinance shall be
deemed to be and shall constitute a contract between the Issuer and such Registered Owners and the
covenants and agreements herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and security of the legal Registered Owners of any and all of such Series 2022 Bonds, all of
which shall be of equal rank and without preference, priority or distinction between any one Series 2022
Bond and any other Series 2022 Bond, by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

ARTICLE 1l

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Project. There
is hereby authorized and ordered the acquisition and construction of the Project, at an estimated cost of not




more than $10,000,000. The proceeds of the Series 2022 Bonds hereby authorized shall be applied as
provided herein. The Series 2022 A Bonds and the Series 2022 B Bonds are hereby authorized, to be issued
in one or more series, in the aggregate principal amount of not more than $10,000,000.

ARTICLE Il
THE BONDS

Section 3.01. Form and Payment of Bonds. No Series 2022 Bond shall be issued pursuant
to this Ordinance except as provided in this Article I1l. Any Series 2022 Bonds issued pursuant to this
Ordinance may be issued only as fully registered Series 2022 Bonds without coupons, in the denomination
of $5,000 or any integral multiple thereof for any year of maturity (or such other denominations as may be
set forth in a Supplemental Parameters Resolution and/or a Certificate of Determinations to be executed by
the Mayor). All Series 2022 Bonds shall be dated as of the date provided in a Supplemental Parameters
Resolution and/or a Certificate of Determinations to be executed by the Mayor applicable to such series.
All Series 2022 Bonds shall bear interest from the interest payment date next preceding the date of
authentication or, if authenticated after the Record Date but prior to the applicable interest payment date or
on such interest payment date, from such interest payment date or, if no interest on such Series 2022 Bonds
has been paid, from the date thereof; provided, however, that, if, as shown by the records of the Registrar,
interest on such Series 2022 Bonds shall be in default, Series 2022 Bonds issued in exchange for Series
2022 Bonds surrendered for transfer or exchange shall bear interest from the date to which interest has been
paid in full on the initial Series 2022 Bonds surrendered.

The principal of and the premium, if any, on the Series 2022 Bonds shall be payable in any
coin or currency which, on the respective date of such payment, is legal tender for the payment of public
and private debts under the laws of the United States of America upon surrender at the principal office of
the Paying Agent. Interest on the Series 2022 Bonds shall be paid by check or draft made payable and
mailed to the Registered Owner thereof at his address as it appears in the Bond Register at the close of
business on the Record Date, or, if requested, in the case of a Registered Owner of $1,000,000 or more of
the Series 2022 Bonds, by wire transfer to a domestic bank account specified in writing at least 5 days prior
to such interest payment date by such Registered Owner.

In the event any Series 2022 Bond is redeemed in part, such bond shall be surrendered to
and canceled by the Registrar, and the Issuer shall execute, and the Registrar shall authenticate and deliver
to the Registered Owner thereof, another Series 2022 Bond in the principal amount of said Series 2022
Bond then Outstanding.

Section 3.02. Execution of Bonds. The Series 2022 Bonds shall be executed in the name
of the Issuer by the Mayor, by his or her manual or facsimile signature, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Clerk by his or her manual or facsimile signature;
provided, that all such signatures and the seal may be by facsimile. In case any one or more of the officers
who shall have signed or sealed any of the Series 2022 Bonds shall cease to be such officer of the Issuer
before the Bonds so signed and sealed have been actually sold and delivered, such Bonds may nevertheless
be sold and delivered as herein provided and may be issued as if the person who signed or sealed such
Bonds had not ceased to hold such office. Any Series 2022 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 3.03. Authentication and Registration. No Series 2022 Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Ordinance unless and until the
Certificate of Authentication and Registration on such Bond, substantially in the form set forth in EXHIBIT




A - FORM OF SERIES 2022 A BONDS and in EXHIBIT B - FORM OF SERIES 2022 B BONDS attached
hereto and incorporated herein by reference with respect to such respective Series 2022 Bond, shall have
been duly manually executed by the Registrar. Any such manually executed Certificate of Authentication
and Registration upon any such Bond shall be conclusive evidence that such Series 2022 Bond has been
authenticated, registered and delivered under this Ordinance. The Certificate of Authentication and
Registration on any Series 2022 Bond shall be deemed to have been executed by the Registrar if signed by
an authorized officer of the Registrar, but it shall not be necessary that the same officer sign the Certificate
of Authentication and Registration on all of the Series 2022 Bonds issued hereunder.

Section 3.04. Negotiability and Registration. Subject to the requirements for transfer set
forth below, the Series 2022 Bonds shall be, and have all of the qualities and incidents of, negotiable
instruments under the Uniform Commercial Code of the State, and each successive Registered Owner, in
accepting any of said Series 2022 Bonds, shall be conclusively deemed to have agreed that such Series 2022
Bonds shall be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State, and each successive Holder shall further be conclusively deemed to have
agreed that said Series 2022 Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as any of the Series 2022 Bonds remain Outstanding, the Registrar shall keep and
maintain books for the registration and transfer of the Series 2022 Bonds. The Series 2022 Bonds shall be
transferable only by transfer of registration upon the Bond Register by the registered owner thereof in
person or by his attorney or legal representative duly authorized in writing, upon surrender thereof, together
with a written instrument of transfer satisfactory to the Registrar duly executed by the registered owner or
such duly authorized attorney or legal representative. Upon transfer of a Series 2022 Bond, there shall be
issued at the option of the Holder or the transferee another Bond or Bonds of the aggregate principal amount
equal to the unpaid amount of the transferred Bond and of the same series, interest rate and maturity of said
transferred Bond.

Upon surrender thereof at the office of the Registrar with a written instrument of transfer
satisfactory to the Registrar and duly executed by the registered owner or his attorney or legal representative
duly authorized in writing, Series 2022 Bonds may at the option of the Holder thereof be exchanged for an
equal aggregate principal amount of Bonds of the same series, maturity and interest rate, in any authorized
denominations.

In all cases in which the privilege of transferring or exchanging a Series 2022 Bond is
exercised, Series 2022 Bonds shall be delivered in accordance with the provisions of this Ordinance. All
Series 2022 Bonds surrendered in any such transfer or exchange shall forthwith be canceled by the
Registrar. Transfers of Series 2022 Bonds, the initial exchange of Series 2022 Bonds and exchanges of
such Bonds in the event of partial redemption of fully registered Bonds shall be made by the Registrar
without charge to the Holder or the transferee thereof, except as provided below. For other exchanges of
Series 2022 Bonds, the Registrar may impose a service charge. For every such transfer or exchange of such
Bonds, the Registrar may make a charge sufficient to reimburse its office for any tax or other governmental
charge required to be paid with respect to such transfer or exchange, and such tax or governmental charge,
and such service charge for exchange other than the initial exchange or in the event of partial redemption,
shall be paid by the person requesting such transfer or exchange as a condition precedent to the exercise of
the privilege of making such transfer or exchange. The Registrar shall not be obliged to make any such
transfer or exchange of Series 2022 Bonds that have been called for redemption.

Section 3.05. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series 2022 Bond
shall become mutilated or be destroyed, stolen or lost, the Issuer may execute, in its discretion, and the
Registrar shall authenticate, register and deliver any new Bond of like series, maturity and principal amount
as the Bond so mutilated, destroyed, stolen or lost, in exchange and upon surrender and cancellation of,




such mutilated Bond, or in lieu of and substitution for the Bond so destroyed, stolen or lost, and upon the
Registered Owner furnishing the Issuer and the Registrar proof of his ownership thereof and that said Bond
has been destroyed, stolen or lost and satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer or the Registrar may prescribe and paying such expenses as the
Issuer or the Registrar may incur. The name of the Registered Owner listed in the Bond Register shall
constitute proof of ownership. All Bonds so surrendered shall be submitted to and canceled by the
Registrar, and evidence of such cancellation shall be given to the Issuer. If such Bond shall have matured
or be about to mature, instead of issuing a substitute Bond the Issuer, by and through the Registrar, may
pay the same, upon being indemnified as aforesaid, and, if such Bond be lost, stolen or destroyed, without
surrender thereof.

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

Section 3.06. Term Bonds. In the event Term Bonds are issued as part of a series of the
Series 2022 Bonds issued pursuant to this Ordinance, the following provisions shall apply:

A. The amounts to be deposited, apportioned and set apart by the Issuer from the
Revenue Fund and into the Series 2022 A Bonds Redemption Account and the Series 2022 B Bonds
Redemption Account, respectively, in accordance with Subsection 4.03(A)(2) shall include (after credit as
provided below) on the first of each month, beginning on the first day of that month which is 13 months
prior to the first mandatory redemption date of said Term Bonds, a sum equal to 1/12th of the amount
required to redeem the principal amount of such Term Bonds which are to be redeemed as of the next
ensuing mandatory redemption date, which amounts and dates, if any, with respect to the applicable series
of Bonds shall be set forth in the Certificate of Determinations relating thereto.

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

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

D. After said 60th day but prior to the date on which the Registrar selects the Term
Bonds to be redeemed, the Bond Commission may use the moneys in the Series 2022 A Bonds Redemption
Account and the Series 2022 B Bonds Redemption Account, as applicable, to purchase Term Bonds at a
price less than the par value thereof and accrued interest thereon. The Bond Commission shall advise the



Issuer and the Registrar of any Term Bonds so purchased, and they shall be credited by the Registrar at
100% of the principal amount thereof against the obligation of the Issuer on such mandatory redemption
date, and any excess shall be credited against future mandatory redemption obligations in the order directed
by the Issuer, and the principal amount of such Term Bonds to be redeemed pursuant to mandatory sinking
fund redemption shall be accordingly reduced.

E. The Registrar shall call for redemption, in the manner provided herein, an
aggregate principal amount of such Term Bonds, at the principal amount thereof plus interest accrued to
the redemption date (interest to be paid from the Series 2022 A Bonds Sinking Fund or the Series 2022 B
Bonds Sinking Fund, as applicable), as will exhaust as nearly as practicable such Series 2022 A Bonds
Redemption Account or Series 2022 B Bonds Redemption Account payment designated to be made in
accordance with paragraph (A) of this section. Such redemption shall be by random selection made on the
45th day preceding the mandatory redemption date, in such manner as may be determined by the Registrar.
For purposes of this section, "Term Bonds" shall include any portion of a fully registered Term Bond, in
integrals of $5,000.

Section 3.07. Notice of Redemption. Unless waived by any Holder of the Series 2022
Bonds to be redeemed, official notice of any redemption shall be given by the Registrar on behalf of the
Issuer by mailing a copy of an official redemption notice by registered or certified mail or electronic
transmission at least 30 days and not more than 60 days prior to the date fixed for redemption to the
applicable Bond Insurer and the registered owner of the Series 2022 Bond or Bonds to be redeemed at the
address shown on the Bond Register or at such other address as is furnished in writing by such registered
owner to the Bond Registrar.

So long as DTC (as CEDE & CO.) is the registered Owner of the Series 2022 Bonds, the
Registrar shall send all notices of redemption to DTC and shall verify that DTC has received notice.

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

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

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

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

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

If funds sufficient to redeem all Series 2022 Bonds called for optional redemption
have not been deposited with the Paying Agent at the time of mailing any notice of optional redemption,
such notice shall also state that such optional redemption is subject to the deposit of such monies with the
Paying Agent on or before the Redemption Date. If such monies are not so deposited, the Registrar shall
notify all holders of Series 2022 Bonds called for redemption of such fact.



Official notice of redemption having been given as aforesaid, the Series 2022
Bonds, or portions of Bonds so to be redeemed shall, on the Redemption Date, become due and payable at
the Redemption Price therein specified, and from and after such date (unless the Issuer shall default in the
payment of the Redemption Price) such Bonds or portions of Bonds shall cease to bear interest. Upon
surrender of such Series 2022 Bonds for redemption in accordance with said notice, such Bonds shall be
paid by the Registrar at the Redemption Price. Installments of interest due on or prior to the Redemption
Date shall be payable as herein provided for payment of interest. Upon surrender for any partial redemption
of any Bond, there shall be prepared for the registered owner a new Bond or Bonds of the same maturity in
the amount of the unpaid principal of such Bond. All Series 2022 Bonds which have been redeemed shall
be canceled and destroyed by the Bond Registrar and shall not be reissued.

Failure to receive such notice or any defect therein or in the mailing thereof shall
not affect the validity of proceedings for the redemption of Series 2022 Bonds, and failure to mail such
notice shall not affect the validity of proceedings for the redemption of any portion of Bonds for which
there was no such failure.

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

Section 3.09. Temporary Bonds. Until Bonds of any series in definitive form are ready
for delivery, the Issuer may execute and the Registrar shall authenticate, register, if applicable, and deliver,
subject to the same provisions, limitations and conditions set forth in this Article 111, one or more printed,
lithographed or typewritten Bonds in temporary form, substantially in the form of the definitive Bonds of
such series, with appropriate omissions, variations and insertions, and in authorized denominations. Until
exchanged for Bonds in definitive form, such Bonds in temporary form shall be entitled to the lien and
benefit created under this Ordinance. Upon the presentation and surrender of any Bond in temporary form,
the Issuer shall, without unreasonable delay, prepare, execute and deliver to the Registrar, and the Registrar
shall authenticate, register, if applicable, and deliver, in exchange therefore, a Bond or Bonds in definitive
form. Such exchange shall be made by the Registrar without making any charge therefore to the Holder of
such Bond in temporary form.

Section 3.10. Authorization of Bonds. A. For the purposes of paying a portion of the costs
of acquisition and construction of improvements and betterments to the sewerage portion of the System,
paying the premium for a Municipal Bond Insurance Policy for the Series 2022 A Bonds, if determined to
be financially advantageous to the Issuer, funding the Series 2022 A Bonds Reserve Account (or paying
the premium for a Municipal Bond Debt Service Reserve Insurance Policy, if determined to be financially
advantageous to the Issuer) and paying costs of issuance of the Series 2022 A Bonds and related costs, there
shall be issued the Series 2022 A Bonds of the Issuer, in one or more series, in a principal amount of not
more than $10,000,000 (in aggregate including the principal amount of the Series 2022 B Bonds). The
Series 2022 A Bonds shall be designated the "City of Charles Town (West Virginia) Combined Waterworks
and Sewerage System Revenue Bonds, Series 2022 A (Bank Qualified)" and shall be issued in fully
registered form, in denominations of $5,000 or any integral multiple thereof for any year of maturity (or
such other denominations as may be set forth in the Certificate of Determinations), not exceeding the
aggregate principal amount of Series 2022 A Bonds maturing in the year of maturity for which the
denomination is to be specified. The Series 2022 A Bonds shall be numbered from AR-1 consecutively
upward. The Series 2022 A Bonds shall be dated; shall be in such aggregate principal amount; shall bear
interest at such rate or rates, not exceeding the then legally permissible rate, payable semiannually on such
dates; shall mature on such dates and in such amounts; shall be subject to such mandatory and optional




redemption provisions; and shall have such other terms, all as the Issuer shall prescribe herein and in the
Certificate of Determinations.

B. For the purposes of paying a portion of the costs of acquisition and construction of
improvements and betterments to the sewerage portion of the System, paying the premium for a Municipal
Bond Insurance Policy for the Series 2022 B Bonds, if determined to be financially advantageous to the
Issuer, funding the Series 2022 B Bonds Reserve Account (or paying the premium for a Municipal Bond
Debt Service Reserve Insurance Policy, if determined to be financially advantageous to the Issuer) and
paying costs of issuance of the Series 2022 B Bonds and related costs, there shall be issued the Series 2022
B Bonds of the Issuer, in one or more series, in an aggregate principal amount of not more than $10,000,000
(in aggregate including the principal amount of the Series 2022 A Bonds). The Series 2022 B Bonds shall
be designated the "City of Charles Town (West Virginia) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2022 B (Taxable)" and shall be issued in fully registered form, in denominations of
$5,000 or any integral multiple thereof for any year of maturity (or such other denominations as may be set
forth in the Certificate of Determinations), not exceeding the aggregate principal amount of Series 2022 B
Bonds maturing in the year of maturity for which the denomination is to be specified. The Series 2022 B
Bonds shall be numbered from BR-1 consecutively upward. The Series 2022 B Bonds shall be dated; shall
be in such aggregate principal amount; shall bear interest at such rate or rates, not exceeding the then legally
permissible rate, payable semiannually on such dates; shall mature on such dates and in such amounts; shall
be subject to such mandatory and optional redemption provisions; and shall have such other terms, all as
the Issuer shall prescribe herein and in the Certificate of Determinations.

Section 3.11. Book Entry System for Bonds. The Series 2022 Bonds (if purchased by the
Original Purchaser) shall initially be issued in the form of one fully-registered bond for the aggregate
principal amount of the Series 2022 Bonds of each maturity, and shall be registered in the name of Cede &
Co., as nominee of DTC. Notwithstanding anything herein to the contrary contained, so long as the Series
2022 Bonds are so issued and registered, DTC (or its nominee) shall be treated as the sole Registered Owner
for all purposes hereunder. Each Bond shall bear a legend substantially to the following effect "Except as
otherwise provided in the Ordinance, this global bond may be transferred, in whole but not in part, only to
another nominee of DTC (as defined in the Ordinance) or to a successor of DTC or to a nominee of a
successor of DTC. Unless this certificate is presented by an authorized representative of DTC, to the Issuer
or its agent for registration of transfer, exchange, or payment, and any certificate issued is registered in the
name of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any
payment is made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY
OR TO ANY PERSON IS WRONGFUL inasmuch as the Registered Owner hereof, Cede & Co., has an
interest herein."

With respect to Series 2022 Bonds registered in the records of the Registrar in the name of
Cede & Co., as nominee of DTC, the Issuer and the Paying Agent shall have no responsibility or obligation
to any other participant in DTC or to any Person on behalf of whom such a participant in DTC holds a
beneficial interest in the Series 2022 Bonds. Without limiting the immediately preceding sentence, the
Issuer and the Paying Agent shall have no responsibility or obligation with respect to (i) the accuracy of the
records of DTC, Cede & Co. or any other participant in DTC with respect to any beneficial ownership
interest in any Bond, (ii) the delivery to any other participant in DTC or any other Person, other than a
Registered Owner, as shown in the records of the Registrar, of any notice with respect to any Series 2022
Bonds, including without limitation any notice of redemption, tender, purchase or any event which would
or could give rise to a tender or purchase right or option with respect to any Bond, (iii) the payment to any
other participant in DTC or any other Person, other than a Registered Owner, as shown in the records of
the Registrar, of any amount with respect to principal of, premium, if any, or interest on, any Bond, or (iv)
any consent given by DTC as Registered Owner. Notwithstanding any other provision of this Ordinance



to the contrary, the Issuer and the Paying Agent shall be entitled to treat and consider the Person in whose
name each Bond is registered in the records of the Registrar as the absolute owner of such Bond for the
purpose of payment of principal, premium, if any, and interest with respect to such Bond, for the purpose
of giving notices of redemption, sale, purchase or any event which would or could give rise to a sale or
purchase right or option with respect to any Bond for the purpose of making payment of any purchase price
of such Bond, for the purpose of registering transfers with respect to such Bond, and for all other purposes
whatsoever. The Issuer and Paying Agent shall pay all principal of, premium, if any, and interest on the
Series 2022 Bonds and the purchase price of any Bond only to or upon the order of the respective Registered
Owners, as shown in the records of the Registrar as provided in this Ordinance, or their respective attorneys
or legal representatives duly authorized in writing, and all such payments shall be valid and effective to
fully satisfy and discharge the Issuer's obligations with respect to payment of principal of, premium, if any,
and interest on the Series 2022 Bonds to the extent of the sum or sums so paid. No Person other than a
Registered Owner, as shown in the records of the Registrar, shall receive a Bond certificate evidencing the
obligation of the Issuer to make payments of principal, premium, if any, and interest pursuant to this
Ordinance.

The Registered Owners have no right to a depository for the Series 2022 Bonds. The Issuer
may remove DTC or any successor thereto for any reason at any time. In such event or in the event DTC
shall notify the Issuer that DTC is discontinuing its book-entry system for the Series 2022 Bonds, the Issuer
shall (i) appoint a successor securities depository, qualified to act as such under Section 17(a) of the
Securities Exchange Act, notify DTC of the appointment of such successor securities depository and
transfer one or more separate Bond certificates to such successor securities depository or (ii) notify DTC
of the availability through the DTC of Bond certificates and transfer one or more separate Bond certificates
to other participants or beneficial owners as DTC may direct. In such event, the Series 2022 Bonds shall
no longer be restricted to being registered in the records of the Registrar in the name of Cede & Co., as
nominee, but may be registered in the name of the successor securities depository, or its nominee, or in
whatever name or names other participants in DTC receiving Series 2022 Bonds shall designate, in
accordance with the provisions of this Ordinance. The provisions of this Section applicable to DTC shall
apply, mutatis mutandis, to any successor depository performing the same functions hereunder as DTC.

The Issuer represents hereby that it has executed a Letter of Representations, the terms of
which are applicable to the issuance of the Series 2022 Bonds hereunder. Such Letter of Representations
is for the purpose of effectuating the Book-Entry Only System only and shall not be deemed to amend,
supersede or supplement the terms of this Ordinance which are intended to be complete without reference
to the Letter of Representations. In the event of any conflict between the terms of the Letter of
Representations and the terms of this Ordinance, the terms of this Ordinance shall control. DTC may
exercise the rights of a Registered Owner hereunder only in accordance with the terms hereof applicable to
the exercise of such rights.

Section 3.12. Delivery of Bonds. The Issuer shall execute and deliver the Series 2022
Bonds to the Registrar, and the Registrar shall authenticate, register and deliver the Series 2022 Bonds to
the Original Purchaser upon receipt of the documents set forth below:

(1) If not registered in the name of DTC or its nominee, a list of the
names in which the Series 2022 Bonds are to be registered upon original
issuance, together with such taxpayer identification and other information
as the Registrar may reasonably require;

(2 A request and authorization to the Registrar on behalf of the Issuer,
signed by an Authorized Officer, to authenticate and deliver the Series 2022
Bonds to DTC for the benefit of the Original Purchaser;



3 Copies of this Ordinance and the Supplemental Parameters
Resolution certified by the Clerk;

(@) The unqualified approving opinion of Bond Counsel regarding the
Series 2022 Bonds; and

(5) A copy of such other documents and certificates as the Original
Purchaser may reasonably require.

Section 3.13. Form of Bonds. A. The definitive Series 2022 A Bonds shall be in
substantially the form set forth in EXHIBIT A — FORM OF SERIES 2022 A BONDS attached hereto and
incorporated herein by reference, with such necessary and appropriate omissions, insertions and variations
as are approved by those officers executing such Series 2022 A Bonds on behalf of the Issuer and execution
thereof by such officers shall constitute conclusive evidence of such approval, and the definitive Series
2022 A Bonds shall have the form of the opinion of Steptoe & Johnson PLLC, as Bond Counsel, attached
thereto or printed on the reverse thereof.

B. The definitive Series 2022 B Bonds shall be in substantially the form set forth in
EXHIBIT B — FORM OF SERIES 2022 B BONDS attached hereto and incorporated herein by reference,
with such necessary and appropriate omissions, insertions and variations as are approved by those officers
executing such Series 2022 B Bonds on behalf of the Issuer and execution thereof by such officers shall
constitute conclusive evidence of such approval, and the definitive Series 2022 B Bonds shall have the form
of the opinion of Steptoe & Johnson PLLC, as Bond Counsel, attached thereto or printed on the reverse
thereof.

Section 3.14. Disposition of Proceeds of the Bonds. Upon the issuance and delivery of
the Series 2022 Bonds, the Issuer shall forthwith deposit the proceeds thereof as follows:

1. All interest accrued, if any, on the Series 2022 A Bonds from the date thereof to
the date of delivery thereof shall be deposited in the Series 2022 A Bonds Sinking Fund and applied to
payment of interest on the Series 2022 A Bonds at the first interest payment date.

2. If a Municipal Bond Insurance Policy has been obtained to secure the payment of
the principal of, and interest on, the Series 2022 A Bonds, the premium for such Municipal Bond Insurance
Policy shall be paid to the Bond Insurer.

3. An amount of the proceeds of the Series 2022 A Bonds equal to the amount, if any,
set forth in the Certificate of Determinations shall be remitted to the Bond Commission for deposit in the
Series 2022 A Bonds Reserve Account; provided that to the extent the Series 2022 A Bonds Reserve
Account Requirement is satisfied in whole or in part from a municipal bond debt service reserve insurance
policy, a letter of credit, a surety bond or other credit facility and proceeds of the Series 2022 A Bonds shall
be used to purchase said municipal bond debt service reserve insurance policy, letter of credit, surety bond
or other credit facility, proceeds of the Series 2022 A Bonds shall be (i) paid to the Bond Insurer, via wire
transfer, in an amount equal to the premium for the Municipal Bond Debt Service Reserve Insurance Policy
and (ii) deposited in the Series 2022 A Bonds Reserve Account only to the extent needed to satisfy the
balance of the Series 2022 A Bonds Reserve Account Requirement.

4. An amount of Series 2022 A Bond proceeds, together with other monies or
securities deposited therein, which shall be equal to the costs of issuance of the Series 2022 A Bonds and
shall be deposited with the Depository Bank in the Costs of Issuance Fund and shall be drawn out, used and



applied by the Issuer solely to pay costs of issuance of the Series 2022 A Bonds at the written direction of
the Issuer. Monies not to be applied immediately to pay such costs of issuance may be invested in
accordance with this Ordinance, subject however, to applicable yield restrictions as may be in effect under
the Code. If for any reason such proceeds, or any part thereof, are not necessary for, or are not applied to
such purpose within 120 days following the Closing Date for the Series 2022 A Bonds, such unapplied
proceeds shall be transferred by the Issuer to the Series 2022 A Bonds Sinking Fund established in
Section 4.02 hereof and applied to the next ensuing payment of interest on the Series 2022 A Bonds. All
such proceeds shall constitute a trust fund for such purposes, and there hereby is created a lien upon such
monies until so applied in favor of the Holders of the Series 2022 A Bonds from which such proceeds are
derived.

5. All interest accrued, if any, on the Series 2022 B Bonds from the date thereof to
the date of delivery thereof shall be deposited in the Series 2022 B Bonds Sinking Fund and applied to
payment of interest on the Series 2022 B Bonds at the first interest payment date.

6. If a Municipal Bond Insurance Policy has been obtained to secure the payment of
the principal of, and interest on, the Series 2022 B Bonds, the premium for such Municipal Bond Insurance
Policy shall be paid to the Bond Insurer.

7. An amount of the proceeds of the Series 2022 B Bonds equal to the amount, if any,
set forth in the Certificate of Determinations shall be remitted to the Bond Commission for deposit in the
Series 2022 B Bonds Reserve Account; provided that to the extent the Series 2022 B Bonds Reserve
Account Requirement is satisfied in whole or in part from a municipal bond debt service reserve insurance
policy, a letter of credit, a surety bond or other credit facility and proceeds of the Series 2022 B Bonds shall
be used to purchase said municipal bond debt service reserve insurance policy, letter of credit, surety bond
or other credit facility, proceeds of the Series 2022 B Bonds shall be (i) paid to the Bond Insurer, via wire
transfer, in an amount equal to the premium for the Municipal Bond Debt Service Reserve Insurance Policy
and (ii) deposited in the Series 2022 B Bonds Reserve Account only to the extent needed to satisfy the
balance of the Series 2022 B Bonds Reserve Account Requirement.

8. An amount of Series 2022 B Bond proceeds, together with other monies or
securities deposited therein, which shall be equal to the costs of issuance of the Series 2022 B Bonds and
shall be deposited with the Depository Bank in the Costs of Issuance Fund and shall be drawn out, used and
applied by the Issuer solely to pay costs of issuance of the Series 2022 B Bonds at the written direction of
the Issuer. Monies not to be applied immediately to pay such costs of issuance may be invested in
accordance with this Ordinance, subject however, to applicable yield restrictions as may be in effect under
the Code. If for any reason such proceeds, or any part thereof, are not necessary for, or are not applied to
such purpose within 120 days following the Closing Date for the Series 2022 B Bonds, such unapplied
proceeds shall be transferred by the Issuer to the Series 2022 B Bonds Sinking Fund established in
Section 4.02 hereof and applied to the next ensuing payment of interest on the Series 2022 B Bonds. All
such proceeds shall constitute a trust fund for such purposes, and there hereby is created a lien upon such
monies until so applied in favor of the Holders of the Series 2022 B Bonds from which such proceeds are
derived.

9. The balance of Series 2022 A Bonds proceeds, if any, shall be deposited in the
Series 2022 A Bonds Construction Fund and disbursed as provided in Section 3.15 hereof.

10. The balance of Series 2022 B Bonds proceeds, if any, shall be deposited in the
Series 2022 B Bonds Construction Fund and disbursed as provided in Section 3.15 hereof.



Section 3.15. Disbursements from the Series 2022 Bonds Construction Funds. A.
Disbursements from the Series 2022 A Bonds Construction Fund, except for payment of Costs of Issuance
of the Series 2022 A Bonds in excess of the monies available in the Series 2022 A Bonds Costs of Issuance
Fund which shall be made upon request of the Issuer, shall be made only for acquisition and construction
of the Project, including all necessary engineering and other professional services relating thereto. Pending
such application, monies in the Series 2022 A Bonds Construction Fund, including any accounts therein,
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

B. Disbursements from the Series 2022 B Bonds Construction Fund, except for payment
of Costs of Issuance of the Series 2022 B Bonds in excess of the monies available in the Series 2022 B
Bonds Costs of Issuance Fund which shall be made upon request of the Issuer, shall be made only for
acquisition and construction of the Project, including all necessary engineering and other professional
services relating thereto. Pending such application, monies in the Series 2022 B Bonds Construction Fund,
including any accounts therein, shall be invested and reinvested in Qualified Investments at the written
direction of the Issuer.

ARTICLE IV
SYSTEM REVENUES; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with Depository Bank. Pursuant to
this Article 1V, the following special funds are created with (or continued if previously established by the
Prior Ordinances), and shall be held by, the Depository Bank, segregated from all other funds and accounts
of the Depository Bank or the Issuer and from each other and used solely for the purposes provided herein:

(1) Revenue Fund (established by the Prior Ordinances);

2 Operation and Maintenance Fund (established by the Prior
Ordinances);

3 Renewal and Replacement Fund (established by the Prior
Ordinances);

(G)) Series 2022 A Bonds Construction Fund;

5) Series 2022 A Bonds Costs of Issuance Fund;

(6) Series 2022 B Bonds Construction Fund;

(7) Series 2022 B Bonds Costs of Issuance Fund; and

(8) Rebate Fund.

Section 4.02. Establishment of Funds and Accounts with Bond Commission. Pursuant to
this Article 1V, the following special funds and accounts are hereby established with and shall be held by

the Bond Commission, separate and apart from all other funds or accounts of the Bond Commission or the
Issuer and from each other and used solely for the purposes provided herein:

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

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



10.

11.

12.

13.

14.

15.

16.

17.

18.
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20.

21.

22.

23.

24,

25.

26.

217.

Series 1988 B-1 Bonds Sinking Fund (established by Prior Ordinances);
Series 1988 B-1 Bonds Reserve Account (established by Prior Ordinances);
Series 1988 B-2 Bonds Sinking Fund (established by Prior Ordinances);
Series 1988 B-2 Bonds Reserve Account (established by Prior Ordinances);
Series 1989 B Bonds Sinking Fund (established by Prior Ordinances);
Series 1989 B Bonds Reserve Account (established by Prior Ordinances);
Series 2002 A Bonds Sinking Fund (established by Prior Ordinances);
Series 2002 A Bonds Reserve Account (established by Prior Ordinances);
Series 2002 B Bonds Sinking Fund (established by Prior Ordinances);
Series 2002 B Bonds Reserve Account (established by Prior Ordinances);
Series 2010 A Bonds Sinking Fund (established by Prior Ordinances);
Series 2010 A Bonds Reserve Account (established by Prior Ordinances);
Series 2010 B Bonds Sinking Fund (established by Prior Ordinances);
Series 2010 B Bonds Reserve Account (established by Prior Ordinances);
Series 2010 C Bonds Sinking Fund (established by Prior Ordinances);
Series 2010 C Bonds Reserve Account (established by Prior Ordinances);
Series 2010 D Bonds Sinking Fund (established by Prior Ordinances);
Series 2010 D Bonds Reserve Account (established by Prior Ordinances);
Series 2011 A Bonds Sinking Fund (established by Prior Ordinances);
Series 2011 A Bonds Reserve Account (established by Prior Ordinances);
Series 2013 A Bonds Sinking Fund (established by Prior Ordinances);
Series 2013 A Bonds Reserve Account (established by Prior Ordinances);
Series 2014 A Bonds Sinking Fund (established by Prior Ordinances);
Series 2014 A Bonds Reserve Account (established by Prior Ordinances);

Series 2016 A Bonds Sinking Fund (established by Prior Ordinances);
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47.
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52.

Series 2016 A Bonds Reserve Account (established by Prior Ordinances);
Series 2016 B Bonds Sinking Fund (established by Prior Ordinances);
Series 2016 B Bonds Reserve Account (established by Prior Ordinances);
Series 2018 A-2 Bonds Sinking Fund (established by Prior Ordinances);
Series 2018 A-2 Bonds Reserve Account (established by Prior Ordinances);
Series 2018 A-3 Bonds Sinking Fund (established by Prior Ordinances);
Series 2018 A-3 Bonds Reserve Account (established by Prior Ordinances);
Series 2018 A-4 Bonds Sinking Fund (established by Prior Ordinances);
Series 2018 A-4 Bonds Reserve Account (established by Prior Ordinances);
Series 2018 A-5 Bonds Sinking Fund (established by Prior Ordinances);
Series 2018 A-5 Bonds Reserve Account (established by Prior Ordinances);
Series 2018 A-6 Bonds Sinking Fund (established by Prior Ordinances);
Series 2018 A-6 Bonds Reserve Account (established by Prior Ordinances);
Series 2018 A-7 Bonds Sinking Fund (established by Prior Ordinances);
Series 2018 A-7 Bonds Reserve Account (established by Prior Ordinances);
Series 2018 B Bonds Sinking Fund (established by Prior Ordinances);
Series 2018 B Bonds Reserve Account (established by Prior Ordinances);
Series 2020 A Bonds Sinking Fund (established by Prior Ordinances);

Series 2020 A Bonds Reserve Account (established by Prior Ordinances);

Series 2022 A Refunding Bonds Sinking Fund (established by Prior Ordinances);

Series 2022 A Refunding Bonds Reserve Account (established by Prior Ordinances);

Series 2022 A Bonds Sinking Fund;
Series 2022 A Bonds Reserve Account;
Series 2022 B Bonds Sinking Fund; and

Series 2022 B Bonds Reserve Account.



Section 4.03. System Revenues and Application Thereof. So long as any of the Series 2022
Bonds shall be Outstanding and unpaid, the Issuer covenants as follows:

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

(1) The Issuer shall first, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit to the Bond Commission (i) for deposit
in the Sinking Funds of the Series 2002 A Bonds, Series 2010 A Bonds, Series
2010 B Bonds, Series 2013 A Bonds, Series 2014 A Bonds, Series 2016 A Bonds,
Series 2016 B Bonds, Series 2018 A-3 Bonds, Series 2018 A-7 Bonds, Series 2018
B Bonds, Series 2020 A Bonds and Series 2022 A Refunding Bonds the amounts
required by the Prior Ordinances to pay the interest on the Series 2002 A Bonds,
Series 2010 A Bonds, Series 2010 B Bonds, Series 2013 A Bonds, Series 2014 A
Bonds, Series 2016 A Bonds, Series 2016 B Bonds, Series 2018 A-3 Bonds, Series
2018 A-7 Bonds, Series 2018 B Bonds, Series 2020 A Bonds and Series 2022 A
Refunding Bonds; (ii) commencing 7 months prior to the first interest payment
date of the Series 2022 A Bonds, for deposit in the Series 2022 A Bonds Sinking
Fund, a sum equal to 1/6th of the amount of interest which will become due on the
Series 2022 A Bonds on the next ensuing semiannual interest payment date;
provided, that in the event the period to elapse between the date of such initial
deposit in the Series 2022 A Bonds Sinking Fund and the next ensuing semiannual
interest payment date is more or less than 7 months, then such monthly payments
shall be decreased or increased proportionately to provide, 1 month prior to the
next ensuing semiannual interest payment date, the required amount of interest
coming due on such date; provided, further that, the initial amount required to be
transferred from the Revenue Fund and deposited in the Series 2022 A Bonds
Sinking Fund shall be reduced by the amount of accrued interest on the Series 2022
A Bonds deposited therein, and subsequent amounts required to be transferred
from the Revenue Fund and deposited in the Series 2022 A Bonds Sinking Fund
shall be reduced by the amount of any earnings credited to the Series 2022 A Bonds
Sinking Fund; and (iii) commencing 7 months prior to the first interest payment
date of the Series 2022 B Bonds, for deposit in the Series 2022 B Bonds Sinking
Fund, a sum equal to 1/6th of the amount of interest which will become due on the
Series 2022 B Bonds on the next ensuing semiannual interest payment date;
provided, that in the event the period to elapse between the date of such initial
deposit in the Series 2022 B Bonds Sinking Fund and the next ensuing semiannual
interest payment date is more or less than 7 months, then such monthly payments
shall be decreased or increased proportionately to provide, 1 month prior to the
next ensuing semiannual interest payment date, the required amount of interest
coming due on such date; provided, further that, the initial amount required to be
transferred from the Revenue Fund and deposited in the Series 2022 B Bonds
Sinking Fund shall be reduced by the amount of accrued interest on the Series 2022
B Bonds deposited therein, and subsequent amounts required to be transferred
from the Revenue Fund and deposited in the Series 2022 B Bonds Sinking Fund
shall be reduced by the amount of any earnings credited to the Series 2022 B Bonds
Sinking Fund.



2 The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit to the Bond Commission (i) for deposit
in the Sinking Funds of the Prior Bonds the amounts required by the Prior
Ordinances to pay the principal of the Prior Bonds; (ii) commencing 13 months
prior to the first principal payment date or mandatory Redemption Date of the
Series 2022 A Bonds, for deposit in the Series 2022 A Bonds Sinking Fund and in
the Series 2022 A Bonds Redemption Account therein in the case of the Term
Bonds which are to be redeemed, a sum equal to 1/12th of the amount (or 1/6th of
the amount if the Series 2022 A Bonds mature semiannually rather than annually)
of principal which will mature or be redeemed and become due on the Series 2022
A Bonds on the next ensuing principal payment date or mandatory Redemption
Date; provided, that in the event the period to elapse between the date of such
initial deposit in the Series 2022 A Bonds Sinking Fund and the next ensuing
principal payment date or mandatory Redemption Date is more or less than 13
months (or 7 months if the Series 2022 A Bonds mature semiannually rather than
annually), then such monthly payments shall be decreased or increased
proportionately to provide, 1 month prior to the next ensuing principal payment
date or mandatory Redemption Date, the required amount of principal coming due
on such date, and provided further, that the amount of such deposits shall be
reduced by the amount of any earnings credited to the Series 2022 A Bonds
Sinking Fund and not previously credited pursuant to the preceding paragraph; and
(iii) commencing 13 months prior to the first principal payment date or mandatory
Redemption Date of the Series 2022 B Bonds, for deposit in the Series 2022 B
Bonds Sinking Fund and in the Series 2022 B Bonds Redemption Account therein
in the case of the Term Bonds which are to be redeemed, a sum equal to 1/12th of
the amount (or 1/6th of the amount if the Series 2022 B Bonds mature
semiannually rather than annually) of principal which will mature or be redeemed
and become due on the Series 2022 B Bonds on the next ensuing principal payment
date or mandatory Redemption Date; provided, that in the event the period to
elapse between the date of such initial deposit in the Series 2022 B Bonds Sinking
Fund and the next ensuing principal payment date or mandatory Redemption Date
is more or less than 13 months (or 7 months if the Series 2022 B Bonds mature
semiannually rather than annually), then such monthly payments shall be
decreased or increased proportionately to provide, 1 month prior to the next
ensuing principal payment date or mandatory Redemption Date, the required
amount of principal coming due on such date, and provided further, that the amount
of such deposits shall be reduced by the amount of any earnings credited to the
Series 2022 B Bonds Sinking Fund and not previously credited pursuant to the
preceding paragraph.

3 The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit to the Bond Commission (i) for deposit
in the respective Reserve Accounts of the Prior Bonds the amounts required by the
Prior Ordinances; (ii) commencing 13 months prior to the first date of payment of
principal of the Series 2022 A Bonds, if not fully funded upon issuance of the
Series 2022 A Bonds, for deposit in the Series 2022 A Bonds Reserve Account, if
no longer funded with a Municipal Bond Debt Service Reserve Insurance Policy,
an amount equal to 1/120th of the Series 2022 A Bonds Reserve Requirement;
provided, that no further payments shall be made into the Series 2022 A Bonds
Reserve Account when there shall have been deposited therein, and as long as there
shall remain on deposit therein, an amount equal to the Series 2022 A Bonds



Reserve Requirement, and thereafter the Issuer shall deposit in the Series 2022 A
Bonds Reserve Account, an amount sufficient to remedy any decrease in value of
the Series 2022 A Bonds Reserve Account below the Series 2022 A Bonds Reserve
Requirement or any withdrawal from the Series 2022 A Bonds Reserve Account,
beginning with the first full calendar month following the date on which (a) the
valuation of investments in the Series 2022 A Bonds Reserve Account results in a
determination that the amount of moneys and the value of the Qualified
Investments deposited to the credit of the Series 2022 A Bonds Reserve Account
is less than the Series 2022 A Bonds Reserve Requirement, or (b) any amount is
withdrawn from the Series 2022 A Bonds Reserve Account for deposit into the
Series 2022 A Bonds Sinking Fund. To the extent Gross Revenues and any other
legally available funds are available therefore, the amount so deposited shall be
used to restore the amount of moneys on deposit in the Series 2022 A Bonds
Reserve Account to an amount equal to the Series 2022 A Bonds Reserve
Requirement to the full extent that such Gross Revenues are available; provided
however, that if the shortfall in the Series 2022 A Bonds Reserve Account is due
to a decrease in value of investments therein, such shortfall shall be replenished by
not less than 6 equal monthly payments, and if such shortfall is due to a withdrawal
from the Series 2022 A Bonds Reserve Account, such shortfall shall be replenished
by not less than 12 equal monthly payments, and provided further, that no
payments shall be required to be made into the Series 2022 A Bonds Reserve
Account whenever and as long as the amount on deposit therein shall be equal to
the Series 2022 A Bonds Reserve Requirement; and (iif) commencing 13 months
prior to the first date of payment of principal of the Series 2022 B Bonds, if not
fully funded upon issuance of the Series 2022 B Bonds, for deposit in the Series
2022 B Bonds Reserve Account, if no longer funded with a Municipal Bond Debt
Service Reserve Insurance Policy, an amount equal to 1/120th of the Series 2022
B Bonds Reserve Requirement; provided, that no further payments shall be made
into the Series 2022 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 2022 B Bonds Reserve Requirement, and thereafter the Issuer
shall deposit in the Series 2022 B Bonds Reserve Account, an amount sufficient to
remedy any decrease in value of the Series 2022 B Bonds Reserve Account below
the Series 2022 B Bonds Reserve Requirement or any withdrawal from the Series
2022 B Bonds Reserve Account, beginning with the first full calendar month
following the date on which (a) the valuation of investments in the Series 2022 B
Bonds Reserve Account results in a determination that the amount of moneys and
the value of the Qualified Investments deposited to the credit of the Series 2022 B
Bonds Reserve Account is less than the Series 2022 B Bonds Reserve
Requirement, or (b) any amount is withdrawn from the Series 2022 B Bonds
Reserve Account for deposit into the Series 2022 B Bonds Sinking Fund. To the
extent Gross Revenues and any other legally available funds are available
therefore, the amount so deposited shall be used to restore the amount of moneys
on deposit in the Series 2022 B Bonds Reserve Account to an amount equal to the
Series 2022 B Bonds Reserve Requirement to the full extent that such Gross
Revenues are available; provided however, that if the shortfall in the Series 2022
B Bonds Reserve Account is due to a decrease in value of investments therein,
such shortfall shall be replenished by not less than 6 equal monthly payments, and
if such shortfall is due to a withdrawal from the Series 2022 B Bonds Reserve
Account, such shortfall shall be replenished by not less than 12 equal monthly
payments, and provided further, that no payments shall be required to be made into



the Series 2022 B Bonds Reserve Account whenever and as long as the amount on
deposit therein shall be equal to the Series 2022 B Bonds Reserve Requirement.

Amounts in the Series 2022 A Bonds Reserve Account shall be used only for the purpose
of making payments of principal of and interest on the Series 2022 A Bonds when due, when amounts in
the Series 2022 A Bonds Sinking Fund are insufficient therefore and for no other purpose. Notwithstanding
anything in this Section 4.03A(3) to the contrary, to the extent the Series 2022 A Bonds Reserve Account
is insured by a Municipal Bond Debt Service Reserve Insurance Policy, the Series 2022 A Bonds Reserve
Account shall be funded in accordance with the terms of such policy.

Amounts in the Series 2022 B Bonds Reserve Account shall be used only for the purpose
of making payments of principal of and interest on the Series 2022 B Bonds when due, when amounts in
the Series 2022 B Bonds Sinking Fund are insufficient therefore and for no other purpose. Notwithstanding
anything in this Section 4.03A(3) to the contrary, to the extent the Series 2022 B Bonds Reserve Account
is insured by a Municipal Bond Debt Service Reserve Insurance Policy, the Series 2022 B Bonds Reserve
Account shall be funded in accordance with the terms of such policy.

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

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

(6) If on any monthly payment date the revenues of the System are insufficient
to make the required deposits in any of the funds and accounts as hereinabove
provided, the deficiency shall be made up on the next ensuing payment dates by
payments in addition to the payments which are otherwise required to be made into
the funds on such ensuing payment dates.

(7) The Issuer may next, each month, after making the above required
transfers of moneys from the Revenue Fund, apply any remaining revenues
("Surplus Revenues™) to payment of debt service on any subordinate bonds, notes,
certificates or other obligations of the System. Any Surplus Revenues then
remaining in the Revenue Fund may be used for any lawful purpose of the System.

Moneys in the Series 2022 A Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest on the Series 2022 A Bonds, whether by maturity or redemption prior to



maturity. Moneys on deposit in the Series 2022 A Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2022 A Bonds when the funds on deposit in the
Series 2022 A Bonds Sinking Fund are insufficient therefore, and for no other purpose. Pending such use,
such moneys shall be invested in accordance with Article V.

Moneys in the Series 2022 B Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest on the Series 2022 B Bonds, whether by maturity or redemption prior to
maturity. Moneys on deposit in the Series 2022 B Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2022 B Bonds when the funds on deposit in the
Series 2022 B Bonds Sinking Fund are insufficient therefore, and for no other purpose. Pending such use,
such moneys shall be invested in accordance with Article V.

The Issuer shall not be required to make any further payments into the Series 2022 A Bonds
Sinking Fund when the aggregate amount of funds therein, including the Series 2022 A Bonds Reserve
Account therein, is at least equal to the aggregate principal amount of Series 2022 A Bonds then
Outstanding, plus the amount of interest due or thereafter to become due on such Bonds then Outstanding.

The Issuer shall not be required to make any further payments into the Series 2022 B Bonds
Sinking Fund when the aggregate amount of funds therein, including the Series 2022 B Bonds Reserve
Account therein, is at least equal to the aggregate principal amount of Series 2022 B Bonds then
Outstanding, plus the amount of interest due or thereafter to become due on such Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 2022 A Bonds are issued,
provision shall be made for additional deposits into the respective Sinking Funds sufficient to pay the
interest on such additional parity Bonds and accomplish retirement thereof at maturity and to accumulate a
balance in the respective reserve account in an amount equal to the requirement thereof.

As and when additional Bonds ranking on a parity with the Series 2022 B Bonds are issued,
provision shall be made for additional deposits into the respective Sinking Funds sufficient to pay the
interest on such additional parity Bonds and accomplish retirement thereof at maturity and to accumulate a
balance in the respective reserve account in an amount equal to the requirement thereof.

The payments into the Series 2022 A Bonds Sinking Fund shall be made on the first day
of each month, except that, when the first day of any month shall be a Saturday, Sunday or legal holiday,
then such payments shall be made on the next succeeding Business Day, and all such payments shall be
remitted to the Bond Commission with appropriate instructions as to the custody, use and application
thereof consistent with the provisions of this Ordinance.

The payments into the Series 2022 B Bonds Sinking Fund shall be made on the first day of
each month, except that, when the first day of any month shall be a Saturday, Sunday or legal holiday, then
such payments shall be made on the next succeeding Business Day, and all such payments shall be remitted
to the Bond Commission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Ordinance.

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



C. If on any monthly payment date the Gross Revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency shall be made up
in the subsequent payments in addition to the payments which would otherwise be required to be made into
the funds and accounts on the subsequent payment dates; provided, however, that the priority of curing
deficiencies in the funds and accounts herein shall be in the same order as payments are to be made pursuant
to this Section 4.03 and the Gross Revenues shall be applied to such deficiencies before being applied to
any other payments hereunder.

D. Principal and interest payments, and any payments made for the purpose of funding
the Reserve Accounts, shall be made on a parity basis and pro-rata, with respect to the Prior Bonds, the
Series 2022 Bonds, and any parity Bonds hereinafter issued, in accordance with the respective principal
amounts of each such series of Bonds then Outstanding, if less than the full amount required hereby.

ARTICLEV
INVESTMENTS; NON-ARBITRAGE
REBATES AND CONTINUING DISCLOSURE AGREEMENT

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

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

The following specific provisions shall apply with respect to any investments made under
this section:

(A) Qualified Investments acquired for the Renewal and Replacement Fund or any
Reserve Account shall mature or be subject to retirement at the option of the holder within not more than
3 years from the date of such investment.

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

© In computing the amount in any fund or account, Qualified Investments shall be
valued at the lower of the cost or the market price, exclusive of accrued interest. Valuation of all funds and
accounts shall occur annually, except in the event of a withdrawal from a Reserve Account, whereupon it
shall be valued immediately after such withdrawal. If amounts on deposit in a Reserve Account shall, at
any time, be less than the applicable Reserve Requirement, the applicable Bond Insurer, if any, shall be



notified immediately of such deficiency, and such deficiency shall be made up from the first available Gross
Revenues after required deposits to the applicable Sinking Fund and otherwise in accordance with
Section 4.03.A.(3).

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

(E) Notwithstanding the foregoing, all moneys deposited in any Sinking Fund may be
invested by the Bond Commission in the West Virginia "consolidated fund" managed by the West Virginia
Board of Treasury Investments pursuant to Chapter 12, Article 6C of the Code of West Virginia, 1931, as
amended.

Section 5.02. Arbitrage and Tax Exemption. The Issuer covenants that (i) it will restrict
the use of the proceeds of the Series 2022 A Bonds in such manner and to such extent as may be necessary,
so that such Series 2022 A Bonds will not constitute "arbitrage bonds™ under Section 148 of the Code and
Regulations prescribed thereunder, and (ii) it will take all actions that may be required of it (including,
without implied limitation, the timely filing of a Federal information return with respect to such Bonds) so
that the interest on the Series 2022 A Bonds will be and remain excluded from gross income for Federal
income tax purposes, and will not take any actions which would adversely affect such exclusion.

Section 5.03. Tax Certificate, Rebates, and Rebate Fund. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by nationally recognized
bond counsel or tax counsel relating to payment of arbitrage rebate and other tax matters as a condition to
issuance of any series of Bonds for which there is an exclusion of interest on the Bonds from gross income
for federal income tax purposes. In addition, the Issuer covenants to comply with all Regulations from time
to time in effect and applicable to the Series 2022 A Bonds as may be necessary in order to fully comply
with Section 148(f) of the Code, and covenants to take such actions, and refrain from taking such actions,
as may be necessary to fully comply with such Section 148(f) of the Code and such Regulations, regardless
of whether such actions may be contrary to any of the provisions of this Ordinance.

With respect to the Series 2022 A Bonds, the Issuer shall calculate, annually, the rebatable
arbitrage, determined in accordance with Section 148(f) of the Code. Upon completion of each such annual
calculation, the Issuer or the Board shall deposit, or cause to be deposited, in the Rebate Fund such sums
as are necessary to cause the aggregate amount on deposit in the Rebate Fund to equal the sum determined
to be subject to rebate to the United States, which, notwithstanding anything herein to the contrary, shall be
paid from investment earnings on the underlying fund or account established hereunder and on which such
rebatable arbitrage was earned or from other lawfully available sources. Notwithstanding anything herein
to the contrary, the Rebate Fund shall be held free and clear of any lien or pledge hereunder and used only
for payment of rebatable arbitrage to the United States. The Issuer shall pay, or cause to be paid, to the
United States, from the Rebate Fund, the rebatable arbitrage in accordance with Section 148(f) of the Code
and such Regulations. In the event that there are any amounts remaining in the Rebate Fund following all
such payments required by the preceding sentence, the Depository Bank shall pay said amounts to the Issuer
to be used for any lawful purpose of the System. The Issuer shall remit payments to the United States in
the time and at the address prescribed by the Regulations as the same may be in time to time in effect with
such reports and statements as may be prescribed by such Regulations. In the event that, for any reason,
amounts in the Rebate Fund are insufficient to make the payments to the United States which are required,
the Issuer shall assure that such payments are made by the Issuer to the United States, on a timely basis,
from any funds lawfully available therefore. The Issuer at its expense, may provide for the employment of
independent attorneys, accountants or consultants compensated on such reasonable basis as the Issuer may



deem appropriate in order to assure compliance with this Section 5.03. The Issuer shall keep and retain, or
cause to be kept and retained, records of the determinations made pursuant to this Section 5.03 in
accordance with the requirements of Section 148(f) of the Code and such Regulations. In the event the
Issuer fails to make such rebates as required, the Issuer shall pay any and all penalties and other amounts,
from lawfully available sources, and obtain a waiver from the Internal Revenue Service, if necessary, in
order to maintain the exclusion of interest on the Bonds from gross income for federal income tax purposes.

Section 5.04. Continuing Disclosure Agreement. The Issuer shall deliver a
Continuing Disclosure Agreement (the “Continuing Disclosure Agreement”) in form acceptable to the
Original Purchaser, the form of which shall be approved by the Certificate of Determinations, sufficient to
ensure compliance with Rule 15¢2-12, as it may be amended from time to time, as in effect on the date of
delivery of the Series 2022 Bonds. The Issuer hereby instructs the Mayor, City Manager and Clerk to take
all actions necessary for the Issuer to comply with the Continuing Disclosure Agreement.

ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. Covenants Binding and Irrevocable. All the covenants, agreements and
provisions of this Ordinance shall be and constitute valid and legally binding covenants of the Issuer and
shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the Series 2022
Bonds, as prescribed by Article VII. In addition to the other covenants, agreements and provisions of this
Ordinance, the Issuer hereby covenants and agrees with the Holders of the Series 2022 Bonds as hereinafter
provided in this Article VI. All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 2022 Bonds or the interest thereon, are Outstanding and unpaid.

Section 6.02. Bonds Not to be Indebtedness of the Issuer. The Series 2022 Bonds shall
not be or constitute an indebtedness of the Issuer within the meaning of any constitutional, statutory or
charter limitation of indebtedness but shall be payable solely from the Gross Revenues of the System, the
moneys in the Series 2022 A Bonds Sinking Fund, the Series 2022 A Bonds Reserve Account, the Series
2022 B Bonds Sinking Fund, the Series 2022 B Bonds Reserve Account and the unexpended proceeds of
the Series 2022 Bonds or money in the Series 2022 A Bonds Construction Fund or Series 2022 B Bonds
Construction Fund, if any, all as herein provided. No Holder or Holders of the Series 2022 Bonds issued
hereunder shall ever have the right to compel the exercise of the taxing power of the Issuer to pay the Series
2022 Bonds or the interest thereon.

Section 6.03. Bonds Secured by Parity Pledge of Gross Revenues; Lien Position with
Respect to Prior Bonds. The payment of the debt service of all of the Series 2022 Bonds issued hereunder
shall be secured forthwith equally and ratably with each other by a first lien on the Gross Revenues derived
from the operation of the System, on a parity with the lien on the Gross Revenues in favor of the Holders
of the Prior Bonds. The Gross Revenues derived from the System, in an amount sufficient to pay the
principal of and interest on the Prior Bonds and the Series 2022 Bonds herein authorized, and to make the
payments into the Series 2022 A Bonds Sinking Fund and the Series 2022 B Bonds Sinking Fund, all
moneys and securities in such Sinking Funds, including the Series 2022 A Bonds Reserve Account and the
Series 2022 B Bonds Reserve Account therein, and all other payments provided for in this Ordinance, are
hereby irrevocably pledged in the manner provided in this Ordinance to the payment of the principal of and
interest on the Prior Bonds and the Series 2022 Bonds herein authorized as the same become due and for
the other purposes provided in this Ordinance.

Section 6.04. Rates. The Issuer has obtained any and all approvals of rates and charges
required by State law and has taken any other action required to establish and impose such rates and charges,




with all requisite appeal periods having expired without successful appeal and the Issuer shall supply an
opinion of counsel to such effect. Such rates and charges shall be sufficient to comply with the requirements
of the Bond Purchase Agreement and the Issuer shall supply a certificate of Independent Certified Public
Accountant to such effect. The initial schedule of rates and charges for the services and facilities of the
System shall be as set forth in the water rate ordinance of the Issuer enacted on January 6, 2020 and the
sewer rate ordinance of the Issuer enacted May 3, 2021, which rates are incorporated herein by reference
as a part hereof.

So long as the Series 2022 Bonds are outstanding, the Issuer covenants and agrees to fix
and collect rates, fees and other charges for the use of the System and to take all such actions necessary to
provide funds sufficient to produce the required sums set forth in this Ordinance and in compliance with
this Ordinance. In the event the schedule of rates and charges initially established for the System in
connection with the Series 2022 Bonds shall prove to be insufficient to produce the required sums set forth
in this Ordinance, the Issuer hereby covenants and agrees that it will, to the extent or in the manner
authorized by law, immediately adjust and increase such schedule of rates and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in this Ordinance.

Prior to the issuance of the Series 2022 Bonds, rates or charges for the use of the services
and facilities of the System will be fixed and established, all in the manner and form required by law, and
a copy of such rates and charges so fixed and established shall at all times be kept on file in the office of
the City Clerk of the Issuer, which copy will be open to inspection by all interested parties. The schedule
or schedules of rates and charges shall at all times be adequate to produce Gross Revenues from the System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds and accounts
created hereunder. Such schedule or schedules of rates and charges shall be revised from time to time,
whenever necessary, so that the aggregate of the rates and charges will be sufficient for such purposes. In
order to assure full and continuous performance of this covenant with a margin for contingencies and
temporary unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that (a)
so long as the Prior Bonds are outstanding, the schedule or schedules of rates or charges from time to time
in effect shall be sufficient, together with other revenues of the System, to provide a rate coverage equal to
the highest rate coverage required by either (a) the Prior Ordinances or (b) this Ordinance, as set forth
below, and thereafter, sufficient, together with other revenues of the System, to leave a balance each year
equal to at least 115% of the maximum amount required in any year for payment of principal of and interest
on the Series 2022 Bonds, and all other obligations secured by a lien on or payable from such revenues on
a parity with, or subordinate to, the Series 2022 Bonds including the Prior Bonds.

The Issuer hereby covenants to commence enactment of such ordinance or ordinances as
shall be required to increase the rates and charges for the services and facilities of the System within 120
days following a determination of the Independent Certified Public Accountant that less than the above-
required coverage exists or in the event that the annual audit report shows less than the above-required
coverage, such increase to provide rates and charges sufficient to produce such required coverage.

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

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



Section 6.06. Sale of the System. So long as the Prior Bonds are Outstanding, the Issuer
shall not sell, mortgage, lease or otherwise dispose of the System, except as provided by the Prior
Ordinances. Additionally, so long as the Series 2022 Bonds are Outstanding, the System may be sold,
mortgaged, leased or otherwise disposed of only as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to defease the pledge created by this Ordinance as provided by
Section 9.01. The proceeds from such sale, mortgage, lease or other disposition of the System shall be
immediately remitted to the Bond Commission for deposit in the Series 2022 A Bonds Sinking Fund and
the Series 2022 B Bonds Sinking Fund, and otherwise as prescribed by Section 9.01. Any balance
remaining after such defeasance shall be remitted to the Issuer by the Bond Commission unless necessary
for the payment of other obligations of the Issuer payable out of the Gross Revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary, useful or profitable in the operation
thereof. Prior to any such sale, lease or other disposition of such property, if the amount to be received
therefor is not in excess of $500,000, the Issuer may provide for the sale of such property. If the amount to
be received from such sale, lease or other disposition of said property shall be in excess of $500,000 but
not in excess of $4,000,000 the Issuer shall first, in writing, determine that such property comprising a part
of the System is no longer necessary, useful or profitable in the operation thereof, and the Issuer may then,
if it be so advised, by resolution duly adopted, approve and concur in such finding and authorize such sale,
lease or other disposition of such property in accordance with the laws of the State. The proceeds derived
from any such sale, lease or other disposition of such property not in excess of $4,000,000, shall be
deposited by the Issuer into the Renewal and Replacement Fund.

No sale, lease or other disposition of the properties of the System shall be made by the
Issuer if the proceeds to be derived therefrom shall be in excess of $4,000,000 and insufficient to defease
the pledge created by this Ordinance, as provided by Section 9.01, without the prior approval and consent
in writing of any applicable Bond Insurer, if any, and the Holders, or their duly authorized representatives,
of 51% in amount of Bonds then Outstanding. The Issuer shall prepare the form of such approval and
consent for execution by the Bond Insurer, if any, and the then Holders of the Bonds for the disposition of
the proceeds of the sale, lease or other disposition of such properties of the System.

Section 6.07. Issuance of Other Obligations Payable out of Revenues and General
Covenant Against Encumbrances. The Issuer shall not issue any other obligations whatsoever, except
Additional Parity Bonds provided for in Section 6.08 hereof, payable from the Gross Revenues of the
System which rank prior to, or equally, as to lien on and source of and security for payment from the Gross
Revenues with the Series 2022 Bonds; and all obligations hereafter issued by the Issuer payable from the
revenues of the System, except such Additional Parity Bonds, shall contain an express statement that such
obligations are junior and subordinate as to lien on and source of and security for payment from such
revenues and in all other respects to the Series 2022 Bonds.

The Issuer shall not create, or cause or permit to be created, any debt, lien, pledge,
assignment, encumbrance or any other charge having priority over or, except with respect to such
Additional Parity Bonds, being on a parity with the lien of the Series 2022 Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 2022 Bonds and the
interest thereon in this Ordinance or upon the System or any part thereof.

Section 6.08. Additional Parity Bonds. So long as the Prior Bonds are Outstanding, the
limitations and requirements on the issuance of parity obligations set forth in the Prior Ordinances shall be
applicable. In addition, no Additional Parity Bonds, as in this section defined, payable out of the Gross



Revenues of the System shall be issued after the issuance of any Bonds pursuant to this Ordinance, except
under the conditions and in the manner herein provided.

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

So long as the Series 2022 Bonds are outstanding, no Additional Parity Bonds shall be
issued at any time, however, unless and until there has been procured a written statement by an Independent
Certified Public Accountant, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustment hereinafter provided for, from the System during any twelve (12) consecutive months, within
the eighteen (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 three (3)
succeeding years after the completion of the improvements to be financed by such Additional 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:

@ The Prior Bonds then Outstanding;
2 The Series 2022 Bonds then Outstanding.

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

4) The Additional Parity Bonds then proposed to be issued.

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

The Net Revenues actually derived from the System during the twelve (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 an Independent Certified Public Accountant,
as stated in a certificate, on account of increased rates, rentals, fees and charges for the System enacted by
the Issuer, the time for appeal of which has expired (without successful appeal) prior to the issuance of such
Additional Parity Bonds.

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



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

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

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

Section 6.09. Insurance and Bonds. The Issuer hereby covenants and agrees, that so long
as the Series 2022 Bonds remain Outstanding, the Issuer will, as an Operating Expense, procure, carry and
maintain insurance and bonds and workers' compensation coverage with a reputable insurance carrier or
carriers or bonding company or companies covering the following risks and in the following amounts:

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

B. PUBLIC LIABILITY INSURANCE, with limits of not less than $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.

C. WORKERS' COMPENSATION COVERAGE FOR ALL EMPLOYEES OF OR
FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND PAYMENT OR
COMPLETION BONDS, such bonds to be in the amounts of not less than 100% of the amount of any
construction contract and to be required of each contractor dealing directly with the Issuer and such payment
bonds will be filed with the Clerk of the County Commission of 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.

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



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

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

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

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

Section 6.10. Mandatory Connections. The mandatory use of the sewerage portion of the
System is essential and necessary for the protection and preservation of the public health, comfort, safety,
convenience and welfare of the inhabitants and residents of, and the economy of, the Issuer, and in order to
assure the rendering harmless of sewage and waterborne waste matter produced or arising within the
territory served by the sewerage portion of the System. Accordingly, every owner, tenant or occupant of
any house, dwelling or building located near the System, to the extent permitted by the laws of the State
and the rules and regulations of the Public Service Commission of West Virginia, shall connect with and
use the sewerage portion of the System and shall cease the use of all other means for the collection,
treatment and disposal of sewage and waste matters from such house, dwelling or building and every such
owner, tenant or occupant shall, after a 30 day notice of the availability of sewerage services of the System,
pay the rates and charges established therefore.

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

Section 6.11. No Free Services. The Board will not render or cause to be rendered any
free services of any nature by its System; and, in the event the Board, the Issuer or any department, agency,
instrumentality, officer or employee thereof shall avail himself of the facilities or services provided by the
System or any part thereof, the same rates, fees or charges applicable to other customers receiving like
services under similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. Such charges shall be paid as they accrue, and the Issuer shall transfer
from its general funds sufficient sums to pay such charges for service to any of its departments or properties.
The revenues so received shall be deemed to be revenues derived from the operation of the System and
shall be deposited and accounted for in the same manner as other revenues derived from such operation of
the System.

Section 6.12. Enforcement of Collections. The Issuer or the Board will diligently enforce
and collect all fees, rentals or other charges for the services and facilities of the System, and take all steps,
actions and proceedings for the enforcement and collection of such fees, rentals or other charges which
shall become delinquent to the full extent permitted or authorized by the Act, the rules and regulations of
the Public Service Commission of West Virginia and other laws of the State of West Virginia.




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

Section 6.13. No Competing Franchise. To the extent legally allowable, neither the Issuer
nor the Board will grant or cause, consent to or allow the granting of any franchise or permit to any person,
firm, corporation or body, or agency or instrumentality whatsoever for the providing of any services which
would compete with services provided by the System.

Section 6.14. Books and Records. The Issuer will keep books and records of the System,
which shall be separate and apart from all other books, records and accounts of the Issuer, in which complete
and correct entries shall be made of all transactions relating to the System, and any Holder of a Series 2022
Bond, shall have the right at all reasonable times to inspect the System, and all parts thereof, and all records,
accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current generally accepted accounting
principles, to the extent allowable under and in accordance with the rules and regulations of the Public
Service Commission of West Virginia and the Act. Separate control accounting records shall be maintained
by the Issuer. Subsidiary records as may be required shall be kept in the manner, on the forms, in the books
and along with other bookkeeping records as prescribed by the Issuer. The Issuer shall prescribe and
institute the manner by which subsidiary records of the accounting system which may be installed remote
from the direct supervision of the Issuer shall be reported to such agent of the Issuer as it shall direct.

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

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by an Independent Certified Public Accountant, shall mail upon request, and make



available generally, the report of said Independent Certified Public Accountant, or a summary thereof, to
any Holder or Holders of Series 2022 Bonds issued pursuant to this Ordinance.

Section 6.15. Operating Budget. The Issuer shall annually, at least thirty (30) days
preceding the beginning of each Fiscal Year, or at such earlier date required by its charter or the ordinance
of the Board, prepare and adopt by resolution a detailed budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year. The Issuer shall mail
copies of such annual budget and all resolutions authorizing increased expenditures for operation and
maintenance and shall make available such budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times to any Holder of Bonds or anyone
acting for and in behalf of such Holder who requests the same.

Section 6.16. Tax Covenants. The Issuer hereby further covenants and agrees as follows
with respect to the Series 2022 A Bonds:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that (i) not in
excess of 10% of the Net Proceeds of the Series 2022 A Bonds are used for Private Business Use if, in
addition, the payment of more than 10% of the principal or 10% of the interest due on such Series 2022 A
Bonds during the term thereof is, under the terms of such Bonds or any underlying arrangement, directly or
indirectly, secured by any interest in property used or to be used for a Private Business Use or in payments
in respect of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used for a Private
Business Use; and (ii) in the event that both (A) in excess of 5% of the Net Proceeds of the Series 2022 A
Bonds are used for a Private Business Use, and (B) an amount in excess of 5% of the principal or 5% of the
interest due on the Series 2022 A Bonds during the terms thereof is, under the terms of such Series 2022 A
Bonds or any underlying arrangement, directly or indirectly, secured by any interest in property used or to
be used for said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in respect of property
or borrowed money used or to be used for said Private Business Use, t then said excess over said 5% of Net
Proceeds of the Series 2022 A Bonds used for a Private Business Use shall be used for a Private Business
Use related to the governmental use of the Project, or if the Series 2022 A Bonds are for the purpose of
financing more than one project, a portion of the Project, and shall not exceed the proceeds used for the
governmental use of that portion of the Project to which such Private Business Use is related, all of the
foregoing to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of the
lesser of 5% of the Net Proceeds of the Series 2022 A Bonds or $5,000,000 are used, directly or indirectly,
to make or finance a loan to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any action
or permit or suffer any action to be taken if the result of the same would be to cause the Series 2022 A
Bonds to be directly or indirectly "federally guaranteed" within the meaning of Section 149(b) of the Code
and Regulations promulgated thereunder.

D. INFORMATION RETURN. The Issuer will file all statements, instruments and
returns necessary to assure the tax-exempt status of the Series 2022 A Bonds and the interest thereon,
including without limitation, the information return required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be required of it
so that the interest on the Series 2022 A Bonds will be and remain excludable from gross income for federal
income tax purposes, and will not take any actions which would adversely affect such exclusion.



Section 6.17. Statutory Mortgage Lien. For the further protection of the Holders of the
Series 2022 Bonds, a statutory mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien is hereby recognized and declared to be valid and binding, shall take effect
immediately upon the issuance of the Series 2022 Bonds and shall be on a parity with one another and with
the statutory mortgage lien in favor of the Holders of the Prior Bonds.

Section 6.18.  Designation of Series 2022 A Bonds as Qualified Tax-Exempt Obligations.
The Issuer hereby designates the Series 2022 A Bonds as "Qualified Tax-Exempt Obligations" for purposes
of paragraph (3) of Section 265(b) of the Code and affirms that not more than $10,000,000 aggregate
principal amount of obligations the interest on which is excludable (under Section 103(a) of the Code) from
gross income for federal income taxes (excluding, however, obligations described in Section
265(b)(3)(C)(ii) of the Code), have been or shall be issued by the Issuer or any entities subordinate to it,
during the calendar year 2022, all as determined in accordance with the Code. For purposes of this
paragraph and for the purposes of applying such Section 265(b)(3) of the Code, the Issuer and all entities
which issue obligations on behalf of the Issuer shall be treated as one issuer; all obligations issued by a
subordinate entity shall, for purposes of applying this paragraph and Section 265(b)(3) of the Code to each
other entity to which such entity is subordinate, be treated as issued by such other entity; and an entity
formed (or, to the extent provided by the Secretary, as set forth in the Code, availed of) to avoid the purposes
of Section 265(b)(3)(C) or (D) of the Code and all entities benefitting thereby shall be treated as one issuer.

Section 6.19  Continuing Disclosures. In order to provide the written undertaking for
the benefit of the owners of the Series 2022 Bonds required by the Securities and Exchange Commission
Rule 15¢2-12, the Issuer shall enter into a Continuing Disclosure Agreement in such form as may be
approved by the Certificate of Determinations, and the Mayor are authorized and directed to execute and
deliver such Continuing Disclosure Agreement on behalf of the Issuer, with such changes as the Mayor
shall approve, such approval to be conclusively evidenced by the execution of such Certificate by the
Mayor.

Section 6.20  Preliminary Official Statement; Official Statement. The distribution of the
Preliminary Official Statement with respect to the Series 2022 Bonds shall be and the same is hereby
approved. The form of the Preliminary Official Statement shall be in such form as may be approved by the
Supplemental Parameters Resolution. The Mayor is hereby authorized and directed to execute and deliver
a final official statement on behalf of the Issuer, which shall be in substantially the form of the Preliminary
Official Statement with such changes, insertions and omissions as may be required to reflect the terms of
the sale of the Series 2022 Bonds and as the Mayor may approve (the “Official Statement”). The execution
of the Official Statement by the Mayor shall be conclusive evidence of such approval. Copies of the Official
Statement are hereby authorized to be prepared and furnished to the Original Purchaser for distribution.

Section 6.21.  Municipal Bond Insurance Policy; Municipal Bond Debt Service Reserve
Insurance Policy. The Issuer may purchase a Municipal Bond Insurance Policy for each of the Series 2022
Bonds and/or a Municipal Bond Debt Service Reserve Insurance Policy to fund the Series 2022 A Bonds
Reserve Account and/or the Series 2022 B Bonds Reserve Account. In the event a Municipal Bond
Insurance Policy and/or a Municipal Bond Debt Service Reserve Insurance Policy is obtained, additional
covenants and provisions of the Issuer may be required by the Bond Insurer as a condition to insuring the
Series 2022 Bonds and/or providing the Municipal Bond Debt Service Reserve Insurance Policy. These
additional covenants and provisions shall be set forth in a Certificate of Determinations, shall apply to the
Series 2022 Bonds, shall be supplemental to and amendatory of this Ordinance, and shall be controlling in
the event any other provisions of this Ordinance may be in conflict therewith.




ARTICLE VII
DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Each of the following events shall constitute an "Event
of Default" with respect to the Series 2022 Bonds:

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

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

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

(D) If the Issuer defaults on the Prior Bonds or Prior Ordinances.
Section 7.02. Enforcement. Upon the happening and continuance of any Event of Default,

any Registered Owner of any Bond may exercise any available remedy and bring any appropriate action,
suit or proceeding to enforce his rights and, in particular:

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

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

© Bring suit upon the Bonds;

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

(E) By action or bill in equity enjoin any acts in violation of this Ordinance or the
rights of the Registered Owners of the Bonds.

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

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

No waiver of any default or Event of Default hereunder by the Registered Owners shall
extend to or shall affect any subsequent default or Event of Default or shall impair any rights or remedies
consequent thereto.



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

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

Whenever all that is due upon the Series 2022 Bonds issued pursuant to this Ordinance and
interest thereon and under any covenants of this Ordinance for reserve, sinking or other funds and accounts
and upon any other obligations and interest thereon having a charge, lien or encumbrance upon the
Revenues of the System shall have been paid and made good, and all defaults under the provisions of this
Ordinance shall have been cured and made good, 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
shall have the same right to secure the further appointment of a receiver upon any such subsequent default.

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

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

Notwithstanding any other provision of this Ordinance, in determining whether the rights
of the Registered Owners of the Series 2022 Bonds will be adversely affected by any action taken pursuant
to the terms and provisions of this Ordinance, any trustee or Bondholder’s committee representing the
Registered Owners of the Series 2022 Bonds shall consider the effect on the Registered Owners of the
Series 2022 Bonds as if no Municipal Bond Insurance Policy were then in effect.

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




ARTICLE VIII
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK

Section 8.01. Appointment of Registrar, Paying Agent and Depository Bank. The
Registrar, Paying Agent and Depository Bank (collectively, the "Fiduciaries") for the Series 2022 Bonds
shall be appointed pursuant to the Supplemental Parameters Resolution. The Issuer is hereby authorized
and directed to enter into an agreement with the Fiduciaries, the substantial form of which agreement is to
be approved by Supplemental Parameters Resolution.

Section 8.02. Responsibilities of Fiduciaries. The recitals of fact in the Series 2022 Bonds
shall be taken as statements of the Issuer, and the Fiduciaries shall not be responsible for their accuracy.
The Fiduciaries shall not be deemed to make any representation as to, and shall not incur any liability on
account of, the validity of the execution of any Series 2022 Bonds by the Issuer. Notwithstanding the
foregoing, the Registrar shall be responsible for any representation in its Certificate of Authentication on
the Series 2022 Bonds. The Fiduciaries and any successor thereto shall agree to perform all the duties and
responsibilities spelled out in this Ordinance and any other duties and responsibilities incident thereto, all
as provided by said agreement described in Section 8.01.

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

Section 8.04. Compensation and Expenses. The Issuer shall pay to the Fiduciaries from
time to time reasonable compensation for all services, including the transfer of registration of Series 2022
Bonds, the first exchange of Series 2022 Bonds and the exchange of Series 2022 Bonds in the event of
partial redemption, incurred in the performance of their duties hereunder.

Section 8.05. Certain Permitted Acts. The Registrar may become the owner of or may
deal in Series 2022 Bonds as fully and with the same rights it would have if it were not Registrar. To the
extent permitted by law, the Registrar may act as depository for, and permit any of its officers or directors
to act as a member of, or in any other capacity with respect to, any committee formed to protect the rights
of Registered Owners or effect or aid in any reorganization growing out of the enforcement of the Series
2022 Bonds or this Ordinance, whether or not any such committee shall represent the Registered Owners
of a majority in principal amount of the Series 2022 Bonds Outstanding.

Section 8.06. Resignation of Registrar. The Registrar may at any time resign and be
discharged of its duties and obligations under this Ordinance by giving not less than 60 days' written notice
to the Issuer. Such resignation shall take effect upon the day specified in such notice unless a successor
shall have been previously appointed by the Issuer or bondholders, in which event such resignation shall
take effect immediately.

Section 8.07. Removal. The Registrar may be removed at any time by the Issuer or by the
Registered Owners of a majority in principal amount of the Series 2022 Bonds then Outstanding by an
instrument or concurrent instruments in writing signed and duly acknowledged by the Issuer or by such




Registered Owners or their attorneys duly authorized in writing and delivered to the Issuer, as the case may
be. Copies of each such instrument shall be delivered by the Issuer to the Registrar.

Section 8.08. Appointment of Successor. In case at any time the Registrar shall resign or
shall be removed or shall become incapable of acting, or shall be adjudged bankrupt or insolvent, or if a
receiver, liquidator or conservator of the Registrar or of its property shall be appointed, or if any public
officer or court shall take charge or control of the Registrar or of its property or affairs, a successor may be
appointed by the Registered Owners of a majority in principal amount of the Series 2022 Bonds then
Outstanding by an instrument or concurrent instruments in writing signed by such Registered Owners or
their attorneys duly authorized in writing and delivered to the Issuer and such successor Registrar,
notification thereof being given to the predecessor Registrar. Pending such appointment, the Issuer shall
forthwith appoint a Registrar to fill such vacancy until a successor Registrar shall be appointed by such
Registered Owners. Any successor Registrar appointed by the Issuer shall, immediately and without further
act, be superseded by a Registrar appointed by such Registered Owners. If in a proper case no appointment
of a successor Registrar shall be made within 45 days after the Registrar shall have given to the Issuer
written notice of resignation or after the occurrence of any other event requiring such appointment, the
Registrar or any Registered Owner may apply to any court of competent jurisdiction to appoint a successor.
Any Registrar appointed under the provisions of this section shall be a bank, trust company or national
banking association authorized to perform the duties imposed upon it by this Ordinance.

Section 8.09. Transfer of Rights and Property to Successor. Any predecessor Registrar or
Paying Agent shall pay over, assign and deliver any moneys, books and records held by it and relating to
the Series 2022 Bonds to its successor.

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

Section 8.11. Adoption of Authentication. In case any of the Series 2022 Bonds shall have
been authenticated but not delivered, any successor Registrar may adopt a Certificate of Authentication and
Registration executed by any predecessor Registrar and deliver such Series 2022 Bonds so authenticated,
and, in case any Series 2022 Bonds shall have been prepared but not authenticated, any successor Registrar
may authenticate such Series 2022 Bonds in the name of the predecessor Registrar or in its own name.

Section 8.12. Paying Agent. The West Virginia Municipal Bond Commission shall
initially serve as Paying Agent. Any alternate Paying Agent must be a bank, trust company or national
banking association authorized to perform the duties imposed upon it by this Ordinance. Such alternate
Paying Agent shall signify its acceptance of the duties and obligations imposed upon it pursuant hereto by
executing and delivering to the Issuer a written acceptance thereof. Any successor Paying Agent shall take
such actions as may be necessary to ensure that the Series 2022 Bonds shall be and remain DTC-Eligible.

Each Paying Agent shall be entitled to payment and reimbursement for reasonable fees for
its services rendered hereunder and all advances, counsel fees and other expenses reasonably and
necessarily made or incurred by such Paying Agent in connection with such services solely from monies
available therefor.



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

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

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

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

ARTICLE IX
DEFEASANCE; DISCHARGE OF PLEDGE OF ORDINANCE

Section 9.01. Defeasance; Discharge of Pledge of Ordinance. If the Issuer shall pay or
cause to be paid, or there shall otherwise be paid, to the respective Registered Owners of all Series 2022
Bonds the principal of and interest due or to become due thereon, at the times and in the manner stipulated
therein and in this Ordinance, then this Ordinance and the pledges of the Gross Revenues and other moneys
and securities pledged hereunder, and all covenants, agreements and other obligations of the Issuer on
behalf of the Registered Owners of the Series 2022 Bonds made hereunder, shall thereupon cease, terminate
and become void and be discharged and satisfied.

Bonds for the payment of which either moneys in an amount which shall be sufficient, or
securities the principal of and the interest on which, when due, will provide moneys which, together with
the moneys, if any, deposited with the Paying Agent at the same or earlier time, shall be sufficient, to pay
as and when due the respective principal of and interest on such Bonds shall be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section. All Series 2022
Bonds shall, prior to the maturity thereof, be deemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this section if there shall have been deposited with the Bond
Commission or an escrow trustee either moneys in an amount which shall be sufficient, or securities the
principal of and the interest on which, when due, will provide moneys which, together with the moneys, if
any, deposited with the Bond Commission or said escrow trustee at the same or earlier time shall be
sufficient, to pay when due the principal of, any redemption premium on and interest due and to become
due on said Series 2022 Bonds on and prior to the maturity date thereof, or if the Issuer irrevocably
determines to redeem any of said Series 2022 Bonds prior to the maturity thereof, on and prior to said
redemption date. Neither securities nor moneys deposited with the Bond Commission or an escrow trustee
pursuant to this section nor principal or interest payments on any such securities shall be withdrawn or used
for any purpose other than, and shall be held in trust for, the payment of the principal of and interest on said
Series 2022 Bonds; provided, that any cash received from such principal, redemption premium, if any, and
interest payments on such securities deposited with the Bond Commission or said escrow trustee, if not
then needed for such purpose, shall, to the extent practicable, be reinvested in securities maturing at times



and in amounts sufficient to pay when due the principal of and redemption premium, if any, and interest to
become due on said Bonds on and prior to such maturity or redemption dates thereof, and interest earned
from such reinvestments shall be paid over to the Issuer as received by the Bond Commission or said escrow
trustee, free and clear of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.

ARTICLE X
MISCELLANEOUS

Section 10.01. Amendment of Ordinance. This Ordinance and any Supplemental
Parameters Resolution may be amended or modified without the consent of any Registered Owner or other
person, solely for the purpose of maintaining the tax-exempt status of the Series 2022 A Bonds; provided,
that in the event any of the Series 2022 A Bonds are insured, no such amendment or modification which
adversely affects the security for such Series 2022 A Bonds or the rights of the applicable Bond Insurer for
such Series 2022 A Bonds may be effected without the written consent of such Bond Insurer. Otherwise,
no materially adverse amendment or modification to this Ordinance, or of any Supplemental Parameters
Resolution, may be made without the written consent of (i) the Registered Owners of 60% in aggregate
principal amount of the Series 2022 Bonds then Outstanding and affected thereby, or (ii) the Bond Insurer.
No such modification or amendment shall extend the maturity of or reduce the interest rate on, or otherwise
alter the terms of payment of the principal of or interest on, any Series 2022 Bond without the express
written consent of the Registered Owner of such Bond, nor reduce the percentage of Series 2022 Bonds
required for consent to any such modification or amendment.

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

A. The fact and date of the execution by any Registered Owner or his attorney of any
such instrument may be proved (i) by the certificate of a notary public or other officer authorized to take
acknowledgments of deeds to be recorded in the jurisdiction in which he purports to act that the person
signing such instrument acknowledged to him the execution thereof, or by the affidavit of a witness of such
execution, duly sworn to before such a notary public or other officer or (ii) by the certificate, which need
not be acknowledged or verified, of an officer of a bank, a trust company or a financial firm or corporation
satisfactory to the Issuer or the Registrar, as the case may be, that the person signing such instrument
acknowledged to such bank, trust company, firm or corporation the execution thereof.

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

C. The amount of fully registered Series 2022 Bonds held by a person executing any
instrument as a Registered Owner, the date of his holding such Series 2022 Bonds and the numbers and
other identification thereof, shall be confirmed by the Bond Register.



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

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

Section 10.04. Cancellation of Bonds. All Series 2022 Bonds purchased or paid shall, if
surrendered to the Issuer, be canceled and delivered to the Registrar, or, if surrendered to the Registrar, be
canceled by it. No such Series 2022 Bonds shall be deemed Outstanding under this Ordinance and no Series
2022 Bonds shall be issued in lieu thereof. All such Series 2022 Bonds shall be canceled and upon order
of the Issuer shall be destroyed, and a certificate evidencing such destruction shall be delivered to the Issuer.

Section 10.05. Failure to Present Bonds. Anything in this Ordinance to the contrary
notwithstanding, any moneys held by the Bond Commission or a Paying Agent in trust for the payment and
discharge of any of the Series 2022 Bonds which remain unclaimed for one year after the date on which
such Series 2022 Bonds have become due and payable, whether by maturity or upon call for redemption,
shall at the written request of the Issuer be paid by the Bond Commission or said Paying Agent to the Issuer
as its absolute property and free from trust, and the Bond Commission or said Paying Agent shall thereupon
be released and discharged with respect thereto, and the Registered Owners of such Series 2022 Bonds shall
look only to the Issuer for the payment of such Series 2022 Bonds.

Section 10.06. Notices, Demands and Requests. Unless otherwise expressly provided, all
notices, demands and requests to be given or made hereunder to or by the Issuer, the Registrar, the
Depository Bank, or the Original Purchaser shall be in writing and shall be properly made if sent by United
States mail, postage prepaid, and addressed as follows or if hand-delivered to the individual to whom such
notice, demand or request is required to be directed as indicated below:

ISSUER:
City of Charles Town
P.O.Box 14
Charles Town, West Virginia 25414
Attention: City Manager

PAYING AGENT:
West Virginia Municipal Bond Commission
900 Pennsylvania Avenue
Suite 1117
Charleston, West Virginia 25302
Attention: Director




REGISTRAR:
[Name and address to be set forth in the Supplemental Parameters Resolution]

ORIGINAL PURCHASER:

Crews & Associates, Inc.

300 Summers Street

Suite 1500

Charleston, West Virginia 25301

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

Section 10.07. No Personal Liability. No member of the Council or officer or employee
of the Issuer shall be individually or personally liable for the payment of the principal of or the interest on
any Series 2022 Bond, but nothing herein contained shall relieve any such member, official or employee
from the performance of any official duty provided by law or this Ordinance.

Section 10.08. Law Applicable. The laws of the State shall govern the construction of this
Ordinance and of all Series 2022 Bonds issued hereunder.

Section 10.09. Parties Interested Herein. Nothing in this Ordinance expressed or implied
is intended or shall be construed to confer upon, or give to, any person or corporation, other than the Issuer,
the Registrar, the Paying Agent, the Registered Owners of the Series 2022 Bonds and the Original
Purchaser, any right, remedy or claim under or by reason of this Ordinance. All the covenants, stipulations,
promises and agreements contained in this Ordinance by and on behalf of the Issuer shall be for the sole
and exclusive benefit of the Issuer, the Registrar, the Paying Agent, the Registered Owners of the Series
2022 Bonds and the Original Purchaser.

Section 10.10. Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Ordinance shall be held invalid, such invalidity shall not affect any of the remaining
provisions of this Ordinance.

Section 10.11. Table of Contents and Headings. The Table of Contents and headings of
the articles, sections and subsections hereof are for convenience only and shall neither control nor affect in
any way the meaning or construction of any of the provisions hereof.

Section 10.12. Conflicting Provisions Repealed. All ordinances, orders, resolutions or
parts thereof in conflict with the provisions of this Ordinance are, to the extent of such conflict, hereby
repealed; provided, however, that the Prior Ordinances shall remain in full force and effect so long as any
of the Prior Bonds are Outstanding.

Section 10.13. 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, City Clerk and members
of the Council were at all times when any actions in connection with this Ordinance occurred and are duly
in office and duly qualified for such office.




Section 10.14. Procedure on Enactment of Ordinance; Public Hearing. Upon adoption of
this Ordinance, the Clerk is hereby authorized and directed to have an abstract of this Ordinance, which
abstract has been determined by the Council to contain sufficient information to give notice of the contents
of such Ordinance, published once each week for 2 successive weeks, with not less than six full days
between each publication, the first such publication to be not less than 10 days before the date stated below
for the public hearing, in the Spirit of Jefferson Advocate, a hewspaper published and having a general
circulation in the City of Charles Town, together with a notice to all persons concerned, stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Bonds described in this
Ordinance and that any person interested may appear before the Council of the Issuer at the public hearing
to be had at a public meeting of the Council and present protests, and that a certified copy of this Ordinance
is on file with the Clerk for review by interested parties during the office hours of the Clerk. At such hearing
all protests and suggestions shall be heard by the Council, and it shall then take such action as it shall deem
proper in the premises.




Section 10.15. Effective Date. This Ordinance shall take effect immediately upon
enactment.

First Reading: April 4, 2022
Second Reading: April 19, 2022
Passed on Final Reading

Following Public
Hearing: May 16, 2022

Enacted this 16th day of May, 2022.

CITY OF CHARLES TOWN

At

Mayor

ATTEST:

City Clerk e



CERTIFICATION

Certified a true, correct and complete copy of an Ordinance duly enacted by the Council of
the CITY OF CHARLES TOWN at a regular meeting of the Council held at 7:00 p.m., on May 16, 2022,
pursuant to proper notice, at which meeting a quorum was present and acting throughout, and which
Ordinance was enacted following a public hearing thereon, notice of which public hearing was published
once a week for two successive weeks in a newspaper published and having a general circulation in the
City of Charles Town, the first publication having been not less than 10 days prior to such public hearing.

Dated: September 7, 2022.

City-eferk -




EXHIBIT A - FORM OF SERIES 2022 A BONDS

Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but not in
part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of DTC or to a nominee
of a successor of DTC. Unless this Bond is presented by an authorized representative of The Depository
Trust Company, a New York corporation ("DTC"), to Issuer or its agent for registration of transfer,
exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such other name
as is requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to such
other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede & Co., has an interest herein.

No. AR- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BOND, SERIES 2022 A (BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN, a
municipal corporation organized and existing under the laws of the State of West Virginia (the "City"), for
value received, hereby promises to pay, solely from the special funds provided therefore, as hereinafter set
forth, to the Registered Owner specified above, or registered assigns (the "Registered Owner™), on the
Maturity Date specified above, the Principal Amount specified above and solely from such special funds
also to pay interest on said Principal Amount from the Interest Payment Date (as hereinafter defined)
preceding the date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
but prior to the applicable Interest Payment Date or on said Interest Payment Date, from said Interest
Payment Date or, if no interest has been paid, from the Bond Date specified above, or, if and to the extent
that the City shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly provided for,
and in which case any Bond surrendered for transfer or exchange shall be dated as of the Interest Payment
Date to which interest has been paid in full, at the Interest Rate per annum specified above, semiannually,
on 1 and 1, in each year, beginning 1, 20
(each an "Interest Payment Date™), until maturity or until the date fixed for redemption if this Bond is called
for prior redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Ordinance.




Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by

check or draft mailed by , West Virginia, as
paying agent (in such capacity, the "Paying Agent"), to the Reglstered Owner hereof as of the applicable
Record Date (each 15 and 15) or, in the event of a default in the

payment of Bonds, that special record date to be fixed by the hereinafter named Registrar by notice given
to the Registered Owners not less than 10 days prior to said special record date at the address of such
Registered Owner as it appears on the registration books of the City maintained by
, West Virginia, as registrar (in such capacity, the
"Registrar"), or, at the option of any Reglstered Owner of at least $1,000,000 in aggregate principal amount
of Bonds, by wire transfer in immediately available funds to a domestic bank account specified in writing
by the Registered Owner to the Paying Agent at least 5 days prior to such Record Date. Principal and
premium, if any, shall be paid when due upon presentation and surrender of this Bond for payment at the
principal office of the Paying Agent, in , West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of
$ designated "City of Charles Town (West Virginia) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2022 A (Bank Qualified)" (the "Bonds"), of like tenor and effect,
except as to number, denomination, date of maturity and interest rate, dated , 2022, the
proceeds of which are to be used (i) to finance the cost of acquisition and construction of certain additions,
betterments and improvements to the sewerage portion of the combined waterworks and sewerage system
of the Issuer, (ii) [to pay the premium for a Municipal Bond Insurance Policy to secure the repayment of
principal of and interest on the Series 2022 A Bonds;] (iii) to fund the Series 2022 A Bonds Reserve
Account [to pay the premium for a Municipal Bond Debt Service Reserve Insurance Policy to fund the
Series 2022 A Bonds Reserve Account Requirement], and (iv) to pay certain costs of issuance of the Series
2022 A Bonds and related costs. 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 of
the Code of West Virginia, 1931, as amended (the "Act"), and a Bond Ordinance duly enacted by the
Council of the Issuer on , 2022, and supplemented by a Supplemental Parameters Resolution
adopted by said Council on , 2022, and a Certificate of Determinations dated
2022 and signed by the Mayor (hereinafter coIIectlver referred to as the "Ordinance™), and is subject to aII
the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid and secured equally and ratably from
and by the funds and revenues and other security provided for the Bonds under the Ordinance. Reference
is hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the Registrar,
the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of any subsequently
issued additional bonds. Executed counterparts or certified copies of the Ordinance are on file at the office
of the City Clerk in the City of Charles Town, West Virginia.

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

(A) Optional Redemption. The Series Bonds maturing on and after , are
subject to redemption prior to maturity at the option of the Issuer on or after , inwhole orin
part at any time, as directed by the Issuer, by lot within a maturity, at the redemption price of 100% of the
principal amount thereof being redeemed, plus interest accrued thereon to the date fixed for redemption.

(B) Mandatory Sinking Fund Redemption. The Bonds maturing on ,are
subject to annual mandatory sinking fund redemption prior to maturity by random selection as may be
determined by the Registrar, on of the years and in the principal amounts set forth below,




at the redemption price of 100% of the principal amount of each Bond so called for redemption plus interest
accrued to the date fixed for redemption:

Bonds Maturing

Year () Principal Amount

Bonds Maturing

Year () Principal Amount

* Final Maturity

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

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

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

THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL RANK
ON A PARITY WITH THE SERIES 2022 A BONDS AS TO LIENS, PLEDGE, SOURCE OF AND
SECURITY FOR PAYMENT, BEING THE ISSUER'S:

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

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

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN



THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $558,000 (THE
"SERIES 1988 B-2 BONDS");

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

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2002A (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");

6. 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");

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

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

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

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

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

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



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

14. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 A (TAX-EXEMPT), DATED MARCH 17,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$7,695,000 (THE “SERIES 2016 A BONDS”);

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 B (TAX-EXEMPT), DATED AUGUST 18,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,895,000 (THE “SERIES 2016 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-1 (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED DECEMBER 27, 2018,
REPLACING THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1988 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) DATED MAY 5, 1998, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $425,767,

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-3 (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED DECEMBER 27, 2018, REPLACING
THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT SEWER
REVENUE BONDS, SERIES 1998 C (WEST VIRGINIA INFRASTRUCTURE
FUND) DATED JUNE 25, 1998, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $662,039;

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-4 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM) DATED DECEMBER 8, 1999, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $378,363;

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-5 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,154,889;

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-6 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2008 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 18, 2008, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,005,000;



21. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-7 (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON
COUNTY PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, 2014 A
(WEST VIRGINIA DWTRF PROGRAM) DATED APRIL 17, 2014, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $985,000;

22. COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2018 B
(BANK QUALIFIED), DATED DECEMBER 27, 2018, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,065,000 (THE
“SERIES 2018 B BONDS”);

23. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2020 A (BANK QUALIFIED),
DATED JULY 14, 2020, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,575,000 (THE “SERIES 2020 A BONDS”);

24, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2022 A (BANK QUALIFIED),
DATED FEBRUARY 2, 2022, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,380,000 (THE “SERIES 2022 A REFUNDING
BONDS”) (COLLECTIVELY, THE "PRIOR BONDS"); AND

25. COMBINED WATERWORKS AND SEWERAGE SYSTEM

REVENUE BONDS, SERIES 2022 B (TAXABLE), DATED , 2022,
ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $ (THE “SERIES 2022 B
BONDS™).

[This Bond is additionally secured, but only to the extent described in the Statement of
Insurance printed on the Bonds, by a policy of financial guaranty bond insurance issued by the Bond
Insurer.]

The Bonds and the interest thereon are payable only from and are secured by the Gross
Revenues to be derived from the operation of the System, on a parity with the pledge of Gross Revenues in
favor of the holders of the Series 2022 B Bonds and the Prior Bonds and from moneys in the Series 2022
A Bonds Sinking Fund and the Series 2022 A Bonds Reserve Account established under the Ordinance,
and the unexpended proceeds of the Bonds. Such Gross Revenues shall be sufficient to pay the principal
of and interest on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose and to make the other payments required by the Ordinance. This Bond
does not constitute an indebtedness of the Issuer within any constitutional or statutory provision or
limitation, nor shall the Issuer be obligated to pay the same or the interest hereon except from said special
fund provided from the Gross Revenues, the moneys in the Series 2022 A Bonds Sinking Fund and the
Series 2022 A Bonds Reserve Account and unexpended proceeds of the Bonds. Under the Ordinance, the
Issuer has covenanted and agreed to fix, establish and collect just and equitable rates or charges for the use
of the services and facilities of the System and to revise the same from time to time as will always be
sufficient to pay all operating expenses of the System and to leave a balance each year equal to at least
115% of the maximum amount payable in any year for principal of and interest on the Bonds and all other
obligations secured by a lien on or payable from such revenues prior to or on a parity with the Bonds,
including the Series 2022 B Bonds and the Prior Bonds. 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
Ordinance. Remedies provided the Registered Owners of the Bonds are exclusively as provided in the
Ordinance, to which reference is here made for a detailed description thereof.

All moneys received from the sale of the Series 2022 A Bonds except for accrued interest
thereon shall be applied solely to (i) to finance the cost of acquisition and construction of certain additions,
betterments and improvements to the sewerage portion of the combined waterworks and sewerage system
of the Issuer, [(ii) purchase a Municipal Bond Insurance Policy to secure the repayment of principal of and
interest on the Series 2022 A Bonds,] [(iii) fund the Series 2022 A Bonds Reserve Account [pay the
premium for a Municipal Bond Debt Service Reserve Insurance Policy to fund the Series 2022 A Bonds
Reserve Account Requirement] and (iv) pay costs of issuance of the Series 2022 A Bonds, and there shall
be, and hereby is, created and granted a lien upon such moneys, until so applied, in favor of the Registered
Owners of the Series 2022 A Bonds.

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

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

This Bond is, under the Act, exempt from all taxation by the State of West Virginia or any
county, municipality, political subdivision or agency thereof.

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

All provisions of the Ordinance, and the statutes under which this 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 imprinted hereon and attested by its City Clerk, and has
caused this Bond to be dated as of the Bond Date specified above.

[SEAL]

Mayor

ATTEST:

City Clerk



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

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

Dated: , 20

as Registrar

By

Its Authorized Officer



[STATEMENT OF INSURANCE]




ASSIGNMENT

Social  Security or Other Identifying Number of Assignee

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

the within

Bond and does hereby irrevocably constitute and appoint

to

transfer the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

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



EXHIBIT B — FORM OF SERIES 2022 B BONDS

Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but not in
part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of DTC or to a nominee
of a successor of DTC. Unless this Bond is presented by an authorized representative of The Depository
Trust Company, a New York corporation ("DTC"), to Issuer or its agent for registration of transfer,
exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such other name
as is requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to such
other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede & Co., has an interest herein.

No. BR- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BOND, SERIES 2022 B (TAXABLE)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN, a
municipal corporation organized and existing under the laws of the State of West Virginia (the "City"), for
value received, hereby promises to pay, solely from the special funds provided therefore, as hereinafter set
forth, to the Registered Owner specified above, or registered assigns (the "Registered Owner"), on the
Maturity Date specified above, the Principal Amount specified above and solely from such special funds
also to pay interest on said Principal Amount from the Interest Payment Date (as hereinafter defined)
preceding the date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
but prior to the applicable Interest Payment Date or on said Interest Payment Date, from said Interest
Payment Date or, if no interest has been paid, from the Bond Date specified above, or, if and to the extent
that the City shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly provided for,
and in which case any Bond surrendered for transfer or exchange shall be dated as of the Interest Payment
Date to which interest has been paid in full, at the Interest Rate per annum specified above, semiannually,
on 1 and 1, in each year, beginning 1, 20
(each an "Interest Payment Date™), until maturity or until the date fixed for redemption if this Bond is called
for prior redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Ordinance.




Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable by

check or draft mailed by , West Virginia, as
paying agent (in such capacity, the "Paying Agent"), to the Reglstered Owner hereof as of the applicable
Record Date (each 15 and 15) or, in the event of a default in the

payment of Bonds, that special record date to be fixed by the hereinafter named Registrar by notice given
to the Registered Owners not less than 10 days prior to said special record date at the address of such
Registered Owner as it appears on the registration books of the City maintained by
, West Virginia, as registrar (in such capacity, the
"Registrar"), or, at the option of any Reglstered Owner of at least $1,000,000 in aggregate principal amount
of Bonds, by wire transfer in immediately available funds to a domestic bank account specified in writing
by the Registered Owner to the Paying Agent at least 5 days prior to such Record Date. Principal and
premium, if any, shall be paid when due upon presentation and surrender of this Bond for payment at the
principal office of the Paying Agent, in , West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of
$ designated "City of Charles Town (West Virginia) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2022 B (Taxable)" (the "Bonds"), of like tenor and effect, except
as to number, denomination, date of maturity and interest rate, dated , 2022, the proceeds
of which are to be used (i) to finance the cost of acquisition and construction of certain additions,
betterments and improvements to the sewerage portion of the combined waterworks and sewerage system
of the Issuer, (ii) [to pay the premium for a Municipal Bond Insurance Policy to secure the repayment of
principal of and interest on the Series 2022 B Bonds;] (iii) to fund the Series 2022 B Bonds Reserve Account
[to pay the premium for a Municipal Bond Debt Service Reserve Insurance Policy to fund the Series 2022
B Bonds Reserve Account Requirement], and (iv) to pay certain costs of issuance of the Series 2022 B
Bonds and related costs. 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 of the
Code of West Virginia, 1931, as amended (the "Act"), and a Bond Ordinance duly enacted by the Council
of the Issuer on , 2022, and supplemented by a Supplemental Parameters Resolution adopted by
said Council on , 2022, and a Certificate of Determinations dated , 2022 and
signed by the Mayor (hereinafter collectively referred to as the "Ordinance"), and is subject to all the terms
and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the Bonds under the Ordinance. Reference is
hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the Registrar,
the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of any subsequently
issued additional bonds. Executed counterparts or certified copies of the Ordinance are on file at the office
of the City Clerk in the City of Charles Town, West Virginia.

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

(A) Optional Redemption. The Series Bonds maturing on and after , are
subject to redemption prior to maturity at the option of the Issuer on or after , inwhole orin
part at any time, as directed by the Issuer, by lot within a maturity, at the redemption price of 100% of the
principal amount thereof being redeemed, plus interest accrued thereon to the date fixed for redemption.

(B) Mandatory Sinking Fund Redemption. The Bonds maturing on ,are
subject to annual mandatory sinking fund redemption prior to maturity by random selection as may be
determined by the Registrar, on of the years and in the principal amounts set forth below,




at the redemption price of 100% of the principal amount of each Bond so called for redemption plus interest
accrued to the date fixed for redemption:

Bonds Maturing

Year () Principal Amount

Bonds Maturing

Year () Principal Amount

* Final Maturity

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

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

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

THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL RANK
ON A PARITY WITH THE SERIES 2022 B BONDS AS TO LIENS, PLEDGE, SOURCE OF AND
SECURITY FOR PAYMENT, BEING THE ISSUER'S:

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

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

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1988 B-2, DATED MAY 20, 1988, ISSUED IN



THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $558,000 (THE
"SERIES 1988 B-2 BONDS");

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

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2002A (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");

6. 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");

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

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

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

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

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

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



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

14. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 A (TAX-EXEMPT), DATED MARCH 17,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$7,695,000 (THE “SERIES 2016 A BONDS”);

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 B (TAX-EXEMPT), DATED AUGUST 18,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,895,000 (THE “SERIES 2016 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-1 (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED DECEMBER 27, 2018,
REPLACING THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1988 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) DATED MAY 5, 1998, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $425,767,

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-3 (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED DECEMBER 27, 2018, REPLACING
THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT SEWER
REVENUE BONDS, SERIES 1998 C (WEST VIRGINIA INFRASTRUCTURE
FUND) DATED JUNE 25, 1998, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $662,039;

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-4 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM) DATED DECEMBER 8, 1999, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $378,363;

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-5 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 22, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,154,889;

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-6 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2008 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 18, 2008, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,005,000;



21. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-7 (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON
COUNTY PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, 2014 A
(WEST VIRGINIA DWTRF PROGRAM) DATED APRIL 17, 2014, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $985,000;

22. COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2018 B
(BANK QUALIFIED), DATED DECEMBER 27, 2018, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,065,000 (THE
“SERIES 2018 B BONDS”);

23. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2020 A (BANK QUALIFIED),
DATED JULY 14, 2020, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,575,000 (THE “SERIES 2020 A BONDS”);

24, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2022 A (BANK QUALIFIED),
DATED FEBRUARY 2, 2022, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,380,000 (THE “SERIES 2022 A REFUNDING
BONDS”) (COLLECTIVELY, THE "PRIOR BONDS"); AND

25. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2022 A (BANK QUALIFIED), DATED _

, 2022, ISSUED SIMULTANEOUSLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $ (THE
“SERIES 2022 A BONDS”).

[This Bond is additionally secured, but only to the extent described in the Statement of
Insurance printed on the Bonds, by a policy of financial guaranty bond insurance issued by the Bond
Insurer.]

The Bonds and the interest thereon are payable only from and are secured by the Gross
Revenues to be derived from the operation of the System, on a parity with the pledge of Gross Revenues in
favor of the holders of the Series 2022 A Bonds and the Prior Bonds and from moneys in the Series 2022
B Bonds Sinking Fund and the Series 2022 B Bonds Reserve Account established under the Ordinance, and
the unexpended proceeds of the Bonds. Such Gross Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose and to make the other payments required by the Ordinance. This Bond does not
constitute an indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor
shall the Issuer be obligated to pay the same or the interest hereon except from said special fund provided
from the Gross Revenues, the moneys in the Series 2022 B Bonds Sinking Fund and the Series 2022 B
Bonds Reserve Account and unexpended proceeds of the Bonds. Under the Ordinance, the Issuer has
covenanted and agreed to fix, establish and collect just and equitable rates or charges for the use of the
services and facilities of the System and to revise the same from time to time as will always be sufficient
to pay all operating expenses of the System and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payable from such revenues prior to or on a parity with the Bonds, including the
Series 2022 A Bonds and the Prior Bonds. 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 Ordinance. Remedies
provided the Registered Owners of the Bonds are exclusively as provided in the Ordinance, to which
reference is here made for a detailed description thereof.

All moneys received from the sale of the Series 2022 B Bonds except for accrued interest
thereon shall be applied solely to (i) to finance the cost of acquisition and construction of certain additions,
betterments and improvements to the sewerage portion of the combined waterworks and sewerage system
of the Issuer, [(ii) purchase a Municipal Bond Insurance Policy to secure the repayment of principal of and
interest on the Series 2022 B Bonds,] [(iii) fund the Series 2022 B Bonds Reserve Account [pay the
premium for a Municipal Bond Debt Service Reserve Insurance Policy to fund the Series 2022 B Bonds
Reserve Account Requirement] and (iv) pay costs of issuance of the Series 2022 B Bonds, and there shall
be, and hereby is, created and granted a lien upon such moneys, until so applied, in favor of the Registered
Owners of the Series 2022 B Bonds.

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

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

This Bond is, under the Act, exempt from all taxation by the State of West Virginia or any
county, municipality, political subdivision or agency thereof.

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

All provisions of the Ordinance, and the statutes under which this 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 imprinted hereon and attested by its City Clerk, and has
caused this Bond to be dated as of the Bond Date specified above.

[SEAL]

Mayor

ATTEST:

City Clerk



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

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

Dated: , 20

as Registrar

By

Its Authorized Officer



[STATEMENT OF INSURANCE]




ASSIGNMENT

Social  Security or Other Identifying Number of Assignee

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

the within

Bond and does hereby irrevocably constitute and appoint

to

transfer the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

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



SUPPLEMENTAL PARAMETERS RESOLUTION

SUPPLEMENTAL RESOLUTION AUTHORIZING AND
APPROVING CERTAIN PARAMETERS AS TO DATES, AMOUNTS,
MATURITIES, INTEREST RATES, REDEMPTION PROVISIONS,
PURCHASE PRICE AND OTHER DETAILS AS TO THE COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2022 B (BANK QUALIFIED) AND COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2022 C (TAXABLE), OF THE CITY OF CHARLES TOWN,
AUTHORIZING AND APPROVING THE SALE AND DELIVERY OF
SUCH BONDS TO THE ORIGINAL PURCHASER, AUTHORIZING
AND APPROVING A TAX COMPLIANCE POLICY, ONE OR MORE
BOND PURCHASE AGREEMENTS FOR EACH OF THE SERIES
2022 B BONDS AND THE SERIES 2022 C BONDS, A CONTINUING
DISCLOSURE AGREEMENT, A REGISTRAR AGREEMENT, A
PRELIMINARY  OFFICIAL STATEMENT, AN OFFICIAL
STATEMENT, A CERTIFICATE OF DETERMINATIONS AND
OTHER INSTRUMENTS RELATING TO THE BONDS,
AUTHORIZING THE PURCHASE OF A MUNICIPAL BOND
INSURANCE POLICY AND/OR MUNICIPAL BOND DEBT
SERVICE RESERVE INSURANCE POLICY FOR EACH OF THE
SERIES 2022 B BONDS AND THE SERIES 2022 C BONDS AND
AMENDMENT AND/OR MODIFICATION OF THE ORDINANCE TO
COMPLY THEREWITH, APPOINTING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK FOR SUCH BONDS, AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the City Council (the "Governing Body") of the City of Charles Town (the
"lssuer" or "Governmental Agency") has duly and officially adopted and enacted a bond ordinance,
effective May 16, 2022 (the "Bond Ordinance™), entitled:

AN ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE SEWERAGE PORTION OF THE
EXISTING COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF THE CITY OF CHARLES TOWN (THE “ISSUER”) AND
THE FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, AND PAYING COSTS OF ISSUANCE AND RELATED
COSTS, THROUGH THE ISSUANCE OF NOT MORE THAN
$10,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2022 A (BANK QUALIFIED) OF THE
ISSUER (THE “SERIES 2022 A BONDS”) AND COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2022 B (TAXABLE) OF THE ISSUER (THE “SERIES 2022 B
BONDS”); PROVIDING FOR THE RIGHTS AND REMEDIES OF,



AND THE SECURITY FOR, THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING THE PREPARATION AND
DISTRIBUTION OF A PRELIMINARY OFFICIAL STSTEMENT,
AUTHORIZING THE EXECUTION AND DELIVERY OF A TAX
CERTIFICATE WITH RESPECT TO THE SERIES 2022 A BONDS, AN
OFFICIAL STATEMENT, ONE OF MORE BOND PURCHASE
AGREEMENTS, A CONTINUING DISCLOSURE AGREEMENT AND
OTHER DOCUMENTS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

WHEREAS, the Governing Body desires to redesignate the Combined Waterworks and
Sewerage System Revenue Bonds, Series 2022 A (Bank Qualified) and Combined Waterworks and
Sewerage System Revenue Bonds, Series 2022 B (Taxable) as Combined Waterworks and Sewerage
System Revenue Bonds, Series 2022 B (Bank Qualified) and Combined Waterworks and Sewerage System
Revenue Bonds, Series 2022 C (Taxable);

WHEREAS, the Bond Ordinance provided for the issuance by the Issuer of its Combined
Waterworks and Sewerage System Revenue Bonds, Series 2022 B (Bank Qualified) (the “Series 2022 B
Bonds”) and Combined Waterworks and Sewerage System Revenue Bonds, Series 2022 C (Taxable) (the
“Series 2022 C Bonds™), in the aggregate principal amount of not more than $10,000,000 (collectively, the
“Series 2022 Bonds”), for the purposes of (i) financing essential upgrades to the existing main wastewater
treatment plant facilities and equipment and includes upgrades to the Influent Screening, Influent Pump
Station and Metering Manhole, Sequencing Batch Reactors, Ultraviolet Disinfection System, Solids
Digestion and Dewatering System, Effluent Pump Station, and Electrical System together with all necessary
appurtenances (collectively, the "Project"); (ii) paying the premium for separate municipal bond debt
service reserve insurance policies in connection with the Series 2022 B Bonds (the “Series 2022 B Reserve
Policy”) and the Series 2022 C Bonds (the “Series 2022 C Reserve Policy” and, together with the Series
2022 B Reserve Policy, the “Series 2022 Reserve Policies”) from Build America Mutual Assurance
Company (the Bond Insurer as defined in the Bond Ordinance, or “BAM”) to fund the Series 2022 B Bonds
Reserve Account and the Series 2022 C Bonds Reserve Account, respectively (together, the “Series 2022
Bonds Reserve Accounts™); (iii) paying the premium for separate municipal bond insurance policies in
connection with the Series 2022 B Bonds (the “Series 2022 B Municipal Bond Insurance Policy”) and the
Series 2022 C Bonds (the “Series 2022 C Municipal Bond Insurance Policy” and, together with the Series
2022 B Municipal Bond Insurance Policy, the “Series 2022 Municipal Bond Insurance Policies”) from
BAM to secure the payment of the principal of, and interest on, the Series 2022 Bonds; and (iv) paying
Costs of Issuance of the Series 2022 Bonds and related costs, all in accordance with Chapter 8, Article 20
of the West Virginia Code of 1931, as amended (the “Act”);

WHEREAS, the Bond Ordinance further provided that the exact dates, amounts,
maturities, interest rates, redemption provisions, purchase price and other terms of the Series 2022 Bonds
should be established by a Certificate of Determinations (defined herein), that a Registrar, Paying Agent
and Depository Bank be designated, that a Bond Purchase Agreement, a Continuing Disclosure Agreement,
a Registrar Agreement, a Preliminary Official Statement and an Official Statement be approved and that
other matters pertaining to the Series 2022 Bonds be provided for pursuant to a Certificate of



Determinations, that additional covenants and provisions relating to the Series 2022 Bonds be provided
therein, and as may be required by any Bond Insurer as a condition to providing one or more Municipal
Bond Insurance Policies for such Series 2022 Bonds and/or providing one or more Municipal Bond Debt
Service Reserve Insurance Policies for such Series 2022 Bonds and that other matters pertaining to the
Series 2022 Bonds be provided for by a supplemental resolution of this Governing Body or by a Certificate
of Determinations;

WHEREAS, the Series 2022 B Bonds are proposed to be purchased by Carty & Company,
Inc. (the “Original Purchaser”), pursuant to a Bond Purchase Agreement between the Original Purchaser
and the Issuer, to be dated the date of execution thereof (the “2022 B Bond Purchase Agreement”);

WHEREAS, the Series 2022 C Bonds are proposed to be purchased by the Original
Purchaser, pursuant to a Bond Purchase Agreement between the Original Purchaser and the Issuer, to be
dated the date of execution thereof (the “2022 C Bond Purchase Agreement” and, together with the 2022 B
Bond Purchase Agreement, the “Bond Purchase Agreements”);

WHEREAS, the Governing Body wishes to delegate to the Mayor the authority to
approve, within the parameters set forth herein and in the Bond Ordinance, the final terms of the Series
2022 Bonds and all provisions of all documents relating to the Series 2022 Bonds and execute a Certificate
of Determinations, without the requirement of further official action by this Governing Body; and

WHEREAS, the Governing Body deems it essential and desirable that this Supplemental
Parameters Resolution (the “Supplemental Parameters Resolution™) be adopted, that the Bond Purchase
Agreements, the Continuing Disclosure Agreement, the Tax Certificate (defined herein) and the Registrar
Agreement hereinafter provided for be entered into by the Issuer, that the preparation and distribution of
the Preliminary Official Statement and preparation, execution and delivery of the Official Statement
relating to the Series 2022 Bonds, each hereinafter described, be approved, that the Mayor be authorized to
execute the Certificate of Determinations and enter into the Bond Purchase Agreements, all within the
parameters hereby approved by the Governing Body, and that other matters relating to the Series 2022
Bonds be herein provided for, all in accordance with the Bond Ordinance.

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

Section 1. The Combined Waterworks and Sewerage System Revenue Bonds, Series
2022 A (Bank Qualified) and Combined Waterworks and Sewerage System Revenue Bonds, Series 2022
B (Taxable) are hereby redesignated as Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 B (Bank Qualified) and Combined Waterworks and Sewerage System Revenue Bonds, Series
2022 C (Taxable).

Section 2. The Governing Body of the Issuer hereby authorizes and orders the
issuance of the Series 2022 Bonds in an aggregate principal amount not to exceed $10,000,000 for the
purposes of (i) financing the Project; (ii) paying the premium for the Series 2022 Reserve Policies from
BAM to fund the Series 2022 Bonds Reserve Accounts; (iii) paying the premium for the Series 2022
Municipal Bond Insurance Policies from BAM to secure the payment of the principal of, and interest on,
the Series 2022 Bonds; and (iv) paying Costs of Issuance of the Series 2022 Bonds and related costs.

Section 3. Pursuant to the Bond Ordinance and the Act, this Supplemental Parameters
Resolution is adopted and there are hereby authorized and ordered to be issued the Series 2022 Bonds. The



Series 2022 Bonds shall be issued in the aggregate principal amount not to exceed $10,000,000, bear interest
at a true interest cost not to exceed 8.0% payable semiannually, shall mature in not more than 30 years from
the date of issue, shall be dated such date, upon original issuance, shall mature in such principal amounts
on such dates, and shall be subject to such redemption provisions, all as shall subsequently be approved by
the Mayor pursuant to the execution and delivery by the Mayor of a Certificate of Determinations with
respect to the Series 2022 Bonds, dated the date of the Bond Purchase Agreements, the form of such
Certificate of Determinations substantially in the form attached hereto as EXHIBIT A and approved hereby
(the “Certificate of Determinations”), and shall be substantially in the form set forth in the Bond Ordinance;
provided, however, that the specific terms of the Series 2022 Bonds shall be as determined by the Mayor at
the time of the execution of the Bond Purchase Agreements and as approved by the Mayor in the Certificate
of Determinations.

Section 4. The Bond Purchase Agreements, substantially in the form to be approved
pursuant to the execution and delivery by the Mayor of the Certificate of Determinations, and the execution
and delivery (in multiple counterparts) by the Mayor thereof shall be and the same are hereby authorized,
approved, and directed. The Mayor shall execute the Bond Purchase Agreements on behalf of the Issuer
with such changes, insertions and omissions as may be approved by the Mayor. The execution of the Bond
Purchase Agreements by the Mayor shall be conclusive evidence of any approval required by this Section,
and authorization of any action required by the Bond Purchase Agreements relating to the issuance and sale
of the Series 2022 Bonds, including the payment of all necessary fees and expenses in connection therewith.

Section 5. A. The Tax Certificate prepared in connection with the Series 2022
B Bonds, to be dated the date of execution and delivery of the Series 2022 B Bonds (the “Tax Certificate”),
and executed and delivered by the Issuer, substantially in the form to be approved pursuant to the execution
and delivery by the Mayor of the Certificate of Determinations, and the execution and delivery (in multiple
counterparts) by the Mayor thereof shall be and the same are hereby authorized, approved and directed.
The Mayor shall execute and deliver the Tax Certificate with such changes, insertions and omissions as
may be approved by the Mayor. The execution of the Tax Certificate by the Mayor shall be conclusive
evidence of any approval required by this Section.

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

Section 6. A The Continuing Disclosure Agreement, to be dated the date of
execution and delivery of the Series 2022 Bonds, by and between the Issuer and Digital Assurance
Certification, LLC, substantially in the form to be approved pursuant to the execution and delivery by the
Mayor of the Certificate of Determinations, and the execution and delivery (in multiple counterparts) by
the Mayor thereof shall be and the same are hereby authorized, approved and directed. The Mayor shall
execute and deliver the Continuing Disclosure Agreement with such changes, insertions and omissions as
may be approved by the Mayor. The execution of the Continuing Disclosure Agreement by the Mayor shall
be conclusive evidence of any approval required by this Section.

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

Section 7. The distribution by the Original Purchaser of a Preliminary Official
Statement (which is a "deemed final" official statement in accordance with SEC Rule 15c¢2-12),
substantially in the form submitted to this meeting is hereby ratified and approved. The certificate of the
Issuer relating to compliance with SEC Rule 15¢2-12 and the execution and delivery thereof by the Mayor



is hereby approved. The Official Statement to be substantially in the form of the Preliminary Official
Statement, (with such changes, insertions and omissions as may be necessary or advisable in the opinion of
the Mayor) and the distribution of counterparts or copies thereof by the Original Purchaser are hereby
approved. The Mayor shall execute and deliver the Official Statement with such changes, insertions and
omissions as may be approved. The execution of the Official Statement by the Mayor shall be conclusive
evidence of any approval required by this Section.

Section 8. The Registrar Agreement by and between the Issuer and the Registrar
designated herein, substantially in the form to be approved pursuant to the execution and delivery by the
Mayor of the Certificate of Determinations, and the execution and delivery (in multiple counterparts) by
the Mayor thereof shall be and the same are hereby authorized, approved and directed. The Mayor shall
execute and deliver the Registrar Agreement with such changes, insertions and omissions as may be
approved by the Mayor. The execution of the Registrar Agreement by the Mayor shall be conclusive
evidence of any approval required by this Section.

Section 9. The firm of Steptoe & Johnson PLLC, Charleston, West Virginia, is
hereby appointed bond counsel and disclosure counsel to the Issuer in connection with the issuance of the
Series 2022 Bonds.

Section 10.  The lIssuer does hereby appoint and designate United Bank, Charleston,
West Virginia for the purpose of serving in the capacity of Registrar.

Section 11.  The Issuer does hereby appoint and designate the West Virginia Municipal
Bond Commission for the purpose of serving in the capacity of Paying Agent.

Section 12.  The notice addresses for the Registrar, Paying Agent and Original
Purchaser shall be as follows:

REGISTRAR

United Bank

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

PAYING AGENT

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

Attention: Executive Director



ORIGINAL PURCHASER

Carty & Company, Inc.

300 Summers Street

Suite 1500

Charleston, West Virginia 25301

Section 13. The Issuer may, in the Mayor’s sole discretion, if determined to be
financially advantageous, acquire the Series 2022 Reserve Policies to fund the Series 2022 Bonds Reserve
Accounts for the Series 2022 Bonds. In the event the Series 2022 Reserve Policies are obtained, additional
covenants and provisions of the Issuer may be required by the Bond Insurer as a condition to providing the
Series 2022 Reserve Policies for the Series 2022 Bonds Reserve Accounts. These additional covenants and
provisions shall be set forth in the Certificate of Determinations, shall apply to the Series 2022 Bonds, and
shall be supplemental to, and amendatory of, the Bond Ordinance and this Supplemental Parameters
Resolution, and shall be controlling in the event any other provisions of the Bond Ordinance and this
Supplemental Parameters Resolution may be in conflict therewith.

Section 14. The Issuer may, in the Mayor’s sole discretion, if determined to be
financially advantageous, acquire the Series 2022 Municipal Bond Insurance Policies to secure the payment
of principal of, and interest on, the Series 2022 Bonds. In the event the Series 2022 Municipal Bond
Insurance Policies are obtained, additional covenants and provisions of the Issuer may be required by the
Bond Insurer as a condition to providing the Series 2022 Municipal Bond Insurance Policies for the Series
2022 Bonds. These additional covenants and provisions shall be set forth in the Certificate of
Determinations, shall apply to the Series 2022 Bonds, and shall be supplemental to, and amendatory of, the
Bond Ordinance and this Supplemental Parameters Resolution, and shall be controlling in the event any
other provisions of the Bond Ordinance and this Supplemental Parameters Resolution may be in conflict
therewith.

Section 15.  The Mayor and City Clerk are hereby authorized and directed to execute
and deliver such other documents and certificates required or desirable in connection with the Series 2022
Bonds issue to the end that the Series 2022 Bonds may be delivered as provided in the Bond Purchase
Agreement.

Section 16.  The financing of the Project with proceeds of the Series 2022 Bonds is in
the public interest, serves a public purpose of the Issuer and will promote the health, welfare and safety of
the residents of the Issuer.

Section 17. The Mayor and City Clerk, and all other appropriate officers and
employees of the Issuer are hereby authorized, empowered and directed to do any and all things proper and
necessary to cause the Series 2022 Bonds to be duly and properly issued by the Issuer and delivered to the
Original Purchaser as herein authorized and to otherwise facilitate the transaction contemplated by this
Supplemental Parameters Resolution, and no further authority shall be necessary to authorize any such
officers or employees to give such further assurance and do such further acts as may be legally required.
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Section 18. This Supplemental Parameters Resolution shall be effective immediately
following adoption hereof.

Adopted this 15th day of August, 2022.

CITY OF CHARLES TOWN

o il

Its: Mayor

Attest:

e

City Clerk



CERTIFICATION

Certified a true, correct and complete copy of a Supplemental Parameters Resolution duly
adopted by the Council of the CITY OF CHARLES TOWN on the 15th day of August, 2022.

Dated September 7, 2022

- s ~—t

City Clerk -




EXHIBIT A

FORM OF CERTIFICATE OF DETERMINATIONS

$
City of Charles Town (West Virginia)
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 B (Bank Qualified) and
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 C (Taxable)

CERTIFICATE OF DETERMINATIONS

The undersigned, Robert Trainor, Mayor of the City of Charles Town (the “Issuer”), in
accordance with the Supplemental Parameters Resolution adopted by the Council of the Issuer on August
15, 2022 (the “Supplemental Parameters Resolution), with respect to the Issuer’s Combined Waterworks
and Sewerage System Revenue Bonds, Series 2022 B (Bank Qualified) (the “Series 2022 B Bonds™) and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2022 C (Taxable) (the “Series 2022
C Bonds”) (collectively, the “Series 2022 Bonds”), hereby finds and determines this day of

, 2022 as follows:

1. The Series 2022 Bonds shall be dated the date of closing thereon (estimated to be
, 2022) and shall bear interest on and of each year
commencing , 2022.

2. The Series 2022 Bonds shall be issued in the aggregate principal amount of
$ , ata true interest cost of __ %. Such interest cost does exceed %, being the
maximum interest rate authorized by the Supplemental Parameters Resolution.

3. The Series 2022 Bonds shall mature in the amounts and on the dates set forth on Schedule
1 attached hereto and incorporated herein.

4. The Series 2022 Bonds shall bear interest at the rates and produce the yields set forth on
Schedule 1 attached hereto and incorporated herein.

5. The Series 2022 Bonds shall [not] be subject to [optional and/or mandatory sinking fund]
redemption [as set forth on Schedule 2 attached hereto and incorporated herein.]

6. The Series 2022 B Bonds shall be sold to Carty & Company, Inc. (the “Underwriter”),
pursuant to the terms of the Series 2022 B Bond Purchase Agreement by and between the Underwriter and
the Issuer, at an aggregate purchase price of $ (representing par value less an Underwriter’s
discount of $ [plus/less] a [net] original issue [premium/discount] of $ ) and
the Series 2022 C Bonds shall be sold to the Underwriter, pursuant to the terms of the Series 2022 C Bond
Purchase Agreement by and between the Underwriter and the Issuer, at an aggregate purchase price of
$ (representing par value less an Underwriter’s discount of §

7. The forms of the Bond Purchase Agreements, the Tax Certificate, the Continuing



Disclosure Agreement, the Registrar Agreement, the Rule 15¢c2-12 Certificate, the Preliminary Official
Statement and the Official Statement attached hereto are hereby approved.

8.  The Issuer does hereby determine that the Municipal Bond Insurance Policies offered by
BAM to secure the payment of principal of, and interest on, the Series 2022 Bonds will result in an interest
cost savings for the Issuer in excess of the premium to be paid by the Issuer for such Insurance Policies,
and accordingly accepts one or more Municipal Bond Insurance Commitments (the “Insurance
Commitments™), each dated , 2022. The Mayor is hereby authorized to execute the Insurance
Commitments and deliver the same to BAM.

9. Pursuant to the Insurance Commitment, and, as permitted by Section 14 of the
Supplemental Parameters Resolution, the covenants and provisions which are required by BAM as a
condition precedent to issuance of its Municipal Bond Insurance Policies for the Series 2022 Bonds, are
attached hereto as Exhibit A and incorporated herein by reference as part hereof, such covenants and
provisions to be supplemental and amendatory of, and controlling with respect to the Bond Ordinance and
applicable to the Series 2022 Bonds.

10. The Issuer does hereby determine that the Municipal Bond Debt Service Reserve Insurance
Policies offered by Build America Mutual Assurance Company (“BAM?”) to fund the Series 2022 Bonds
Reserve Accounts will result in a cost savings for the Issuer in excess of the premium to be paid by the
Issuer for such Municipal Bond Debt Service Reserve Insurance Policies, and accordingly accepts one or
more Municipal Bond Debt Service Reserve Insurance Commitments (the “Reserve Commitments™), each
dated , 2022. The Mayor is hereby authorized to execute the Reserve Commitments and deliver
the same to BAM.

11. Pursuant to the Reserve Commitments, and, as permitted by Section 13 of the Supplemental
Parameters Resolution, the covenants and provisions which are required by BAM as a condition precedent
to issuance of its Municipal Bond Debt Service Reserve Insurance Policies to fund the Series 2022 Bonds
Reserve Accounts, are attached hereto as Exhibit B and incorporated herein by reference as part hereof,
such covenants and provisions to be supplemental and amendatory of, and controlling with respect to the
Bond Ordinance and applicable to the Series 2022 Bonds.

The undersigned hereby certifies that the foregoing terms and conditions of the Series 2022
Bonds are within the parameters prescribed by the Supplemental Parameters Resolution, and the Series
2022 Bonds may be issued with such terms and conditions as authorized by the Supplemental Parameters
Resolution.



WITNESS my signature the day and year first written above.

CITY OF CHARLES TOWN

By:

Its: Mayor



Bond No.

BR-1

Bond No.

CR-1

Schedule 1

SERIES 2022 B BOND TERMS

Mandatory Sinking Fund Redemption and Maturity

Maturity Date or

Sinking Fund Principal Interest Price or
( 1) Amount Rate  Yield CUSIP No.
1 $ % %

SERIES 2022 C BOND TERMS

Mandatory Sinking Fund Redemption and Maturity

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

1 $ % %




Schedule 2

Redemption Provisions:

Series 2022 B Bonds

[to be inserted after pricing]

Series 2022 C Bonds

[to be inserted after pricing]



EXHIBIT A — CERTIFICATE OF DETERMINATIONS

PROVISIONS RELATING TO MUNICIPAL BOND INSURANCE POLICIES

Municipal Bond Insurance Commitments

[insert]



EXHIBIT B — CERTIFICATE OF DETERMINATIONS

PROVISIONS RELATING TO MUNICIPAL BOND DEBT SERVICE RESERVE INSURANCE
POLICIES

Municipal Bond Debt Service Reserve Insurance Commitments

[insert]



EXHIBITB

TAX COMPLIANCE POLICY

CITY OF CHARLES TOWN (WEST VIRGINIA)

TAX COMPLIANCE POLICIES

Purpose

Governmental issuers of tax-exempt and tax-credit bonds must comply with certain federal tax
rules pertaining to expenditure of proceeds for qualified costs, rate of expenditure, use of bond
financed property, investment of proceeds in compliance with arbitrage rules, and retention of
records. The following policies are intended to establish compliance by the City of Charles Town,
West Virginia (the “Issuer”), as the issuer, with these rules in connection with the issuance of the
Issuer’s Combined Waterworks and Sewerage System Revenue Bonds, Series 2022 B (Bank
Qualified) (the “Tax-Exempt Bonds”). It is understood and agreed by the Issuer, and the Issuer has
covenanted to take all actions necessary to maintain the Tax-Exempt Bonds as tax-exempt state
and local bonds.

Tax Requirements Associated with Sale and Issuance of Bonds

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

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

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

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

e Requisitions must identify the financed property in conformity with the Tax and
Non-Arbitrage Certificate executed by the Issuer at closing, including any
certifications as to the character and average economic life of the bond-financed

property.



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

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

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

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

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

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

Expenditure of Proceeds

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

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

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



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

Use of Bond-Financed Property

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

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

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

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

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

Investments and IRS Filings

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

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

e Other investments will be purchased only in market transactions.

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

e Rebate payments will be made with Form 8038-T no later than 60 days after
(a) each fifth anniversary of the date of issuance and (b) the final retirement of the

issue. Compliance with rebate requirements will be reported to the bond trustee
and the issuer.



e |dentify date for first rebate payment at time of issuance. Enter in records for the
issue.

Records

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

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

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

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

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

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

[Remainder of Page Intentionally Blank]



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

CITY OF CHARLES TOWN, WEST VIRGINIA

By: Mayor

Date: August 15, 2022



EXHIBIT C
CONTINUING DISCLOSURE POLICY
CITY OF CHARLES TOWN (WEST VIRGINIA)
CONTINUING DISCLOSURE PROCEDURES

PROCEDURES FOR COMPLIANCE WITH OBLIGATIONS
UNDER CONTINUING DISCLOSURE UNDERTAKINGS
(Current as of July 1, 2021)

These Procedures for Compliance with Obligations under Continuing Disclosure Undertakings (these
“Procedures”) set forth specific procedures of the City of Charles Town (the “Issuer”), designed to assist in
compliance with applicable requirements set forth in undertakings (“Continuing Disclosure Undertakings™)
providing for ongoing disclosure in connection with the offering of obligations to investors (whether or not
tax-exempt/tax-advantaged) which are subject to the continuing disclosure requirements of Rule 15¢2-12
(the “Rule”) promulgated by the Securities and Exchange Commission under the Securities Exchange Act
of 1934,

These Procedures document practices and describe various procedures for preparing and disseminating
related reports and information and reporting “listed events” for the benefit of the holders of the Issuer’s
obligations and to assist the Participating Underwriter (within the meaning of the Rule) in complying with
the Rule and the Continuing Disclosure Undertaking.

The Issuer recognizes that compliance with pertinent law is an ongoing process, is necessary during the
entire term of any obligations issued by the Issuer that are subject to (and not exempt from) the Rule and is
an integral component of the Issuer’s debt management responsibilities. Accordingly, implementation of
these Procedures will require ongoing monitoring and consultation with bond counsel and the Issuer’s
accountants and advisors.

General Policies and Procedures

The following policies relate to procedures and systems for monitoring post-issuance compliance generally.

1. The City Manager of the Issuer or his or her designee (the “Compliance Officer”) shall be
responsible for monitoring post-issuance compliance issues.

2. The Compliance Officer will coordinate procedures for record retention and review of
such records.

3. All documents and other records relating to obligations issued by the Issuer shall be
maintained by or at the direction of the Compliance Officer.

4. The Compliance Officer will review post-issuance compliance procedures and systems
on a periodic basis, but not less than annually.



5. The Compliance Officer will review the annual information required to be filed pursuant
to each Continuing Disclosure Undertaking.

Continuing Disclosure

Under the provisions of the Rule, Participating Underwriters are required to reasonably determine that
issuers (such as the Issuer) have entered into written Continuing Disclosure Undertakings to make ongoing
disclosure in connection with offerings of obligations to investors subject to the Rule. Unless the Issuer is
exempt from compliance with the Rule or the continuing disclosure provisions of the Rule as a result of
certain permitted exemptions, a Continuing Disclosure Undertaking executed by the Issuer will be required.

In order to monitor compliance by the Issuer with its Continuing Disclosure Undertakings, the Compliance
Officer will take the actions listed below, if and as required by such Continuing Disclosure Undertakings.
The Compliance Officer may coordinate with staff, and may engage a dissemination agent, administrator,
counsel, and/or other professionals to assist in discharging the Compliance Officer’s duties under these
Procedures as the Compliance Officer deems necessary.

A Compilation of Currently Effective Continuing Disclosure Undertakings

The Compliance Officer shall compile and maintain a set of all currently effective Continuing Disclosure
Undertakings of the Issuer. Such agreements are included in the transcript of proceedings for the Issuer’s
respective obligation issue. Continuing Disclosure Undertakings are “Currently Effective” for purposes of
these Procedures (and hence shall be included in the set of Currently Effective Continuing Disclosure
Undertakings) for so long as the obligations to which they relate are outstanding. As obligations are
completely repaid or redeemed, the Compliance Officer shall remove the related Continuing Disclosure
Undertakings from the set of Currently Effective Continuing Disclosure Undertakings.

B. Annual Review and Annual Reporting Requirements

The Compliance Officer shall ensure that all necessary financial statements, financial information and
operating data is filed in the manner and by the filing dates set forth in the Currently Effective Continuing
Disclosure Undertakings. The Compliance Officer shall review the set of Currently Effective Continuing
Disclosure Undertakings annually, prior to each annual filing, keeping in mind:

e« The financial information and operating data required to be reported under a
particular Continuing Disclosure Undertaking may differ from the financial information
and operating data required to be reported under another Continuing Disclosure
Undertaking; and

« The timing requirements for reporting under a particular Continuing Disclosure
Undertaking may differ from the timing requirements for filing under another
Continuing Disclosure Undertaking.



C. Calendar; EMMA Notification System
The Compliance Officer shall keep a calendar of all pertinent filing dates required under the Issuer’s
Currently Effective Continuing Disclosure Undertakings. The Compliance Officer shall also subscribe to
notification services made available through the Electronic Municipal Market Access system of the
Municipal Securities Rulemaking Board.
D. Annual Review of Prior Filings
As part of the annual review process, the Compliance Officer shall also review prior filings made within
the past five years subsequent to the last such review of prior filings. If the Compliance Officer discovers
any late or missing filings, the Compliance Officer (after discussing the circumstances with the Issuer’s
dissemination agent, counsel or other agents as necessary) shall file the missing information.
E. Monitoring of Listed Events
The Compliance Officer shall monitor the occurrence of any of the following events and/or other events set
forth in the Currently Effective Continuing Disclosure Undertakings and shall provide notice of the same
in the required manner and by the relevant reporting deadline (generally within 10 business days of the
occurrence):
< Principal and interest payment delinquencies;
< Non-payment related defaults, if material;
< Unscheduled draws on debt service reserves reflecting financial difficulties;
< Unscheduled draws on credit enhancements reflecting financial difficulties;
< Substitution of credit or liquidity providers, or their failure to perform;
< Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or
final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB)
or other material notices or determinations with respect to the tax status of the
Issuer’s obligations, or other material events affecting the tax status of the Issuer’s
obligations;
= Modification to rights of holders of the Issuer’s obligations, if material;
< Calls of the Issuer’s obligations, if material, and tender offers;

» Defeasances of the Issuer’s obligations;

« Release, substitution or sale of property securing repayment of the Issuer’s
obligations, if material;

< Rating changes;

= Bankruptcy, insolvency, receivership or similar event of the obligated person;



= The consummation of a merger, consolidation, or acquisition involving the Issuer
or the sale of all or substantially all of the assets of the Issuer, other than in the
ordinary course of business, the entry into a definitive agreement to undertake such
an action or the termination of a definitive agreement relating to any such actions,
other than pursuant to its terms, if material;

< Appointment of a successor or additional trustee or the change of name of a
trustee, if material;

= Incurrence of a Financial Obligation of the Issuer, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a
Financial Obligation of the Issuer, any of which affect Bondholders, if material; and

« Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the Issuer, any of which
reflect financial difficulties.

The term “Financial Obligation” is defined in the undertaking as a (a) debt obligation, (b) derivative
instrument entered into in connection with, or pledged as security or a source of payment for, an existing
or planned debt obligation, or (c) guarantee of an obligation or instrument described in either clause (a) or
(b). “Financial Obligation” does not include municipal securities as to which a final official statement has
been provided to the MSRB consistent with the Rule.

F. Review of Official Statements

The Compliance Officer shall review drafts of any offering document for a new offering of obligations,
with assistance from its dissemination agent, counsel or other agents of the Issuer as necessary, and shall
determine that the offering document accurately and completely describes the Issuer’s continuing
disclosure compliance history within the five years prior to the date of the respective Official Statement.
This compliance review is not meant to limit the Issuer’s other reviews of or diligence procedures
relating to its offering documents.

G. Record Retention

The Compliance Officer shall retain documentation evidencing the Issuer’s annual reviews and its reviews
of offering documents in connection with new offerings as set forth above. The Issuer shall retain
this documentation, for each Continuing Disclosure Undertaking, for the period that the related obligations
are outstanding.

H. Annual Review Checklist
To assist in implementing the Procedures set forth herein, the Compliance Officer may (or may not) choose

to use and retain the annual review checklist attached hereto as “Exhibit A — Continuing Disclosure
Annual Review Checklist.”



EXHIBIT A—- CONTINUING DISCLOSURE ANNUAL REVIEW CHECKLIST
CITY OF CHARLES TOWN (WEST VIRGINIA)

CONTINUING DISCLOSURE ANNUAL REVIEW CHECKLIST

Fiscal Year Ending:

Compliance Officer:

Checklist Completion Date:

Obligations for which there are Currently Effective Continuing Disclosure Undertakings -

Attach Agreements:

' , dated , 20
, , dated , 20_
' , dated , 20
) , dated , 20_
) , dated , 20_
' , dated , 20
) , dated , 20_

Have any new Obligations subject to Continuing Disclosure Been Issued this Year?
No

Yes (Add Agreement to Currently Effective Continuing Disclosure
Undertakings). If Yes, did the Compliance Officer review the Offering
Document’s Description of the Issuer’s Continuing Disclosure Compliance
History within the Prior 5 Years?

Circle: Y/ N (If N, review and discuss any issues with counsel.)



Have any Obligations subject to Continuing Disclosure Been Completely Paid or
Redeemed this Year?

No

Yes (Remove Agreement from Currently Effective Continuing Disclosure
Undertakings)

(a) Has the Compliance Officer Reviewed the Annual Continuing Disclosure Filing to Ensure
that all Necessary Financial Statements, Financial Information and Operating Data is
Included?

Yes

No (Compliance Officer must review the Annual Continuing Disclosure Filing)



(b) For purposes of this review, please keep in mind:

Different Continuing Disclosure Undertakings may require different information to be
filed (so check each one)

Different Continuing Disclosure Undertakings may have different filing timing
requirements (so check each one)

Have any of the Following Events Occurred this Year?

Event

o ok~ N

10.

11.
12.
13.

14.

15.

16.

Principal and interest payment delinquencies

Non-payment related defaults, if material

Unscheduled draws on debt service reserves reflecting financial difficulties
Unscheduled draws on credit enhancements reflecting financial difficulties
Substitution of credit or liquidity providers, or their failure to perform

Adverse tax opinions, the issuance by the Internal Revenue Service of proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701-TEB) or other material notices or determinations with respect to the tax
status of the Issuer’s obligations, or other material events affecting the tax status
of the Issuer’s obligations

Modification to rights of holders of the Issuer’s obligations, if material
Calls of the Issuer’s obligations, if material, and tender offers
Defeasances of the Issuer’s obligations

Release, substitution or sale of property securing repayment of the Issuer’s
obligations, if material

Rating changes
Bankruptcy, insolvency, receivership or similar event of the Issuer

The consummation of a merger, consolidation, or acquisition involving the Issuer
or the sale of all or substantially all of the assets of the Issuer, other than in the
ordinary course of business, the entry into a definitive agreement to undertake
such an action or the termination of a definitive agreement relating to any such
actions, other than pursuant to its terms, if material

Appointment of a successor or additional trustee or the change of name of a
trustee, if material

Incurrence of a Financial Obligation of the Issuer, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a
Financial Obligation of the Issuer, any of which affect Bondholders, if material

Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the Issuer, any of which

Checked?
Y /N

Y/N

Circle
Y /N
Y /N
Y /N
Y /N
Y /N
Y /N

Y/N
Y/N
Y/N
Y/N

Y/N
Y/N
Y/N

Y/N

Y /N



reflect financial difficulties
If any such Event Occurred, was Proper Notice Provided?
_ Yes
No (Call your dissemination agent or counsel immediately to discuss)
N/A

Has the Issuer Retained a Dissemination Agent? (i.e., a Paid Third Party that Assists with Filings)

Yes: Name/Contact:

No



City of Charles Town (West Virginia)
$5,620,000 Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 B (Bank Qualified) and
$1,815,000 Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 C (Taxable)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned Gregory B. Isaacs, Senior Managing Director of CARTY & COMPANY, INC.
(the “Underwriter”) and Robert Trainor, Mayor of the City of Charles Town (the “Issuer”), for and on
behalf of the Issuer, hereby certify this 7th day of September, 2022 follows:

1. On the 7th day of September, 2022, in Charleston, West Virginia, the Underwriter
received the entire original issue of $5,620,000 in aggregate principal amount of the City of Charles Town
(West Virginia) Combined Waterworks and Sewerage System Revenue Bonds, Series 2022 B (Bank
Qualified) (the “Series 2022 B Bonds”) and the entire original issue of $1,815,000 in aggregate principal
amount of the City of Charles Town (West Virginia) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2022 C (Taxable) (the “Series 2022 C Bonds” and, together with the Series 2022
B Bonds, the “Series 2022 Bonds”). The Series 2022 B Bonds, as so received on original issuance, are
dated September 7, 2022, are in fully registered form, are numbered from BR-1 upward in order of
maturity and are registered in the name of “CEDE & CO.” The Series 2022 C Bonds, as so received on
original issuance, are dated September 7, 2022, are in fully registered form, are numbered from CR-1
upward in order of maturity and are registered in the name of “CEDE & CO.”

2. At the time of such receipt of the Series 2022 Bonds, they had been executed by the
Mayor of the Issuer by his manual signature, and the official seal of the Issuer had been impressed upon
each Bond and attested by the Clerk of the Issuer by his manual signature, and had been authenticated by
an authorized officer of United Bank, Charleston, West Virginia, as Registrar.

3. The Issuer has received and hereby acknowledges receipt from the Underwriter, as the
original purchaser of the Bonds, of the proceeds of the Series 2022 B Bonds, as follows:

Par Amount of Series 2022 B Bonds $5,620,000.00
Less: Net Original Issue Discount (118,881.80)
Less: Underwriter's Discount (48,446.89)
Purchase Price $5,452,671.31

Series 2022 B Bonds proceeds in the amount of $5,452,671.31 were made in immediately
available funds (federal funds wire) to the Issuer and Bond Insurer.

4. The Issuer has received and hereby acknowledges receipt from the Underwriter, as the
original purchaser of the Bonds, of the proceeds of the Series 2022 C Bonds, as follows:

Par Amount of Series 2022 C Bonds $1,815,000.00
Plus: Original Issue Premium 4,786.10
Less: Underwriter's Discount (15,646.11)
Purchase Price $1,804,139.99

Series 2022 C Bonds proceeds in the amount of $1,804,139.99 were made in immediately
available funds (federal funds wire) to the Issuer and Bond Insurer.



144220.00048

WITNESS our signatures on the day and year first written above.

CARTY & COMPANY, INC.

. N N

Its: Senior Managing Director

CITY OF CHARLES TOWN

Its: Mayor




Except as otherwise prowded in the Ordinance, this global bond may be transferred, in. whole but not ‘in
part, only to another nominee of DTC (as hereinafter defi ned) or to a successor of DTC or to .a nomineé-of
a successor of DTC. Unless this Bond is presented by an authorized representative of The Depository Trust
Company, a New York cerporation ("DTC"), to Issuet or its agent for registration of transfer, exchange; or
payment; and any Bond issued is registered in the name of Cede & Co. ot in such othername as is requested
by-an authorizéd representative of DTC (and any payment-is made to Céde & Co..of to such’ other éntity as.
is requested by-an authorized. representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY-PERSON IS WRONGFUL inasmuch as the:
registered owner hereof, Cede & Co., has an interest héreiin.

No. BR-1 $1,510,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM.
REVENUE BOND, SERIES 2022 B (BANK QUALIFIED)

INTERESTRATE ~ MATURITY DATE ~ BOND DATE CUSIP NO.

4375% 06/01/2042 09/07/2022 160028 GV2
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: ONE MILLION FIVE. HUNDRED TEN THOUSAND DOLLARS

KNOW ALL MEN-BY THESE PRESENTS: That the CITY OF CHARLES TOWN, 4
munieipal eorporation orgamzed and existing under the laws of the State of West Virginia (the "City"), for
value received, hereby promises to pay, solely from the special funds prowded therefore, as hereinafter set .
forth, to-the Reglstered Owner specified above, or registered assigns (the "Registered Owner"), on the
Matuirity Date specified above, the Principal Athount specified. above and solely from such special funds’
also 1o pay interest on said Principal Amount from the Interest Payment Date (as hereinafter defined)
precedmg the date of anthentication hereof or, if-authenticated after the Record Date (as hereinafter defi ned)
it prier to. the applicable Interest Payment Date- of on said Interest Payment Date, from said [nterest
Payment Dafe or, if no interest has been paid, from the Bond Date specified above, or, if-and to the extent
that the Clty shall default in the payment of interest on any Interést Payment Date, then' this Seties 2022 B
Bond shall bear interest from the most recent Interést Paymerit Déte to which. intefest lias been paid or duly
provided for, and in which case any Series 2022 B Bond surrendered for transfer or-exchange shall be dated
as- of -the Interest Payment Date to which interest has been paid’in full, ‘at the Interest Rate per annumi
specified above, sem1annually, on June 1 and December 1, in each year, begmnmg June'1,2023 (each an
"Interest Payment Date"); until maturity or until the date fi ‘(Bd for redemptlon if'this Series 2022 B Bond is_
called for prior redemption -and payment on. such date i$ provided for. Capltahzed terms used ‘and not
defined herein shall have the meanings ascribed thereto in the hereinafter described Ordinance.



Interest accruing on this Series 3022 B Bond on and prior to the Mahirity Date lieresf shall
be payable by check or draft majled by: the West Virginia Munieipal Bond Commission, Charleston,
West Virginia, as paying agent (in sich capacity, the "Paying Agent") to the Registered Qwrer hereof as
af the apphcable Record Date (each May 15 and November 15)-or, in the'event-of a default in the paymert
of Series. 2022 B Bonds, that speéial record date to be fixed by the hereinafter named Registrar by notice
‘given to the Registered Owners not léssthari 10.days prior to said special record date at the address of such
Registered Owner as it appears on the reglstratxon books:ofthe City maintained by United Bank, Charleston,
‘West Virginia, as registrar-(in'such. capacity, the “Reglstrar"), or, at the option. of any Registered Ownerof
atleast $1,000,000 in agiregate principal amount of Seriés 2022 B Bonds, by wire transfer in immediately
available finds te a domestic bank agcount specified in writing by the Registered Owner to the Paying
Agerit at least S days.prior-to such Record Date. Prineipal and premium, if anty, shall be paid when due
upon presentatxon and surrender of this.Series 2022 B.Bond for payment at the-principal office of the Paying
Agent, in Charleston, West Virginia.

This Series 2022 B Bond is. one. of an issue of a series of bonds; in the. aggtegate prificipal
amount of $5,620,000 designated "City of Charles Town (West Virginia). Combined Waterworks and
Sewerage Systém Revenue Bonds, Series 2022 B (Bank Qualified)" (the "Seties 2022 B Bonds"); of like:
tenor and effect, except as to number, denomination, date of maturity and interest rate, dated September 7,
2022, the pwceeds of which are to be used (i) to pay-a portion of the costs of essential upgrades to the.
existing main wastewater treatinent plant facilities and equipment which include upgrades to the Influent
screening, Influent anp statton and Metering Manhole, Sequencing Batch Reactors, Ultraviolet
Dlsmfectlon System, Solids Dlgestlon and- Dewatering” System, Effluenit Pump ‘Station, and Eleetrical
System together with'all necessary appurtenances (the: “Project™); (ii) to pay. the premium for a municipal
bond débt service résetve insurance policy in connection with the Series 2022 B Bonds (the “Series 2022
B Reserve Policy”) from Buijld America Mutual Assurance Company (“BAM®)to fund the Seriés:2022 B
Bonds Reserve Account; (iii) to pay the prémium for a municipal bond insurance policy in‘tonnection with
the Series 2022 B Bonds.(the “Series 2022 B Muniicipal Bond Insurance Policy”) from BAM to secure the‘
payment of the principal of, and interest on, the Series 2022 B'Bonds; and (iv)to pay Costs of Issuance of
the Series 2022 B Bonds and related costs, The Series' 2022 B Bonds are issued under the authority of and
in-full compliance with the Constitution and statutes of the State of West Virgiiiia, including particularly
Chapter 8, Article 20 of the Code of West Virginia, 1931, as amended (the "Act"), and-a Bond Ordinance
duly enacted by the Council of the Tssuer on May 186, 2022, and suppleniented by a Supplemental
Parameéters. Resolution adopted by said Council on August 15, 2022, and a Certificate of Determinations
dated Angust 25,2022 arid signed by the Mayor (heremaﬁer co[lecuvely referred to as the "Ordinance"),
and is subject to all'the terms and conditions of said Ordinance. The Ordinance provides for the issuance’
of addjtional bonds under certain conditions, and such tionds would be éntitled to be. paid-and secured
equally and ratably from and by the funds and revenues and other security provided for the- Series 2022.B
Bonds under the Ordinance, Reference is ‘hereby made to.the Ordinance, as the same may be.amended ard
supplemented from tiie to time, for a description of the rights, limitations. of tights; obligations, dutiés and
immunities of the: ISsuer, the Registrar, the Paying Agent, the Registered Owners of the Series 2022 B
Bonds and the Registered Owners of any subsequently issued additional bonds. Executed counterparts ot
certified copies of the Ordinance :are on file at the office of the City Clerk in the City of Charles Town,
West Vn‘glma

The Series 2022 B Bonds of this.issue ate subject to redemption prior to their stated maturity
dates, as provided in the Ordinance and as set forth in the. following lettered paragraphs:




(A) Optional Redemption. The Series 2022 B Bonds are subject to redemption at par (or
at a redeniption-price of 100%%), at the option of the Issuer.or or after June 1, 2027, in whole orin part, at
any time by lot, at an amount of the principal amount, plus interest, if any, accrued to the: date fixed for

redémiption.

(B) Mandatory Sinkiig Fund Redemption. The Series2022 B Bonds maturing on June 1,
2042, June 1, 2047 and Jutie 1,.2052 are subject to annual mandatery sinking find redemption prlor o
maturity by random selection as may be determined by the Registrar, on June | of the years and.in the
principal amounts set forth below, at the redemption price of 100% of thé priricipal amount of each Series
2022 B Bond so called for redeifiption plus-inferest accrued to the date fixed for redemption:

Series 2022 B Bonds Maturing 2042

Year- Principal Amount
2036 $30,000
2037 $250,000
2038 $260 000
2039 $225, 000
2040 $270,000
2041 $245, 000
2042% $230,000
*Final Maturity.

Series 2022 B Bonds Maturing 2047

Year Principal Amount

2043 $260,000

2044 $355,000

2045 $385,000

2046 $440,000

2047* $400,000
*Final Maturity.

Series 2022 B Bonds Maturing 2052

Yeat Priricipal Amount
2048 $420,000
7049 $435,000
2050 $455,000
2051 $470,000
2052% $490,000

*Final Maturity,




If less than.all of the Series 2022 B Bonds are-to be redeemed, the Series 2022 B Bonds to be
redeemed shall be identified by reference to the Series designation, date of issue, CUSIP numbers and
Maturity Dates.

Notice of any- redemptlon of this Series 2022 B Borid, unless waived, shall be givén by the
Registrar-on behalf of the Issuer by mallmg arr official redemption notice by registéred or certified mail at
least 30 days and not mare than 60.days prior to thé date fixed for redemption to the Registered Owner of
the Series'2022 B Bond or Series 2022 B Bonds to be redeemed af the address shown on the Borid Register
or at such other address as fs furnished in writing by such Registered Ownier t0'the Registtar, Noticé of
‘redemption ‘having been given as aforesaid, the Series 2022 B Bonds or portions of Series 2022 B:Bonds
so 10 bé redeemed shall,"on the Redemption Date, become due and payable at the redemption price therein
speeified, and from and afier such date (unless the Issuer shall default in the paymint of the redemgtior
price) such Series 2022 B Bonds or portions of Series 2022 B Bonds shall.cease to bear interest.

Failure to réceive such notice or any defect therein orin:the mailing thereof shall not affect
the validity. of proceedmgs for the redemption. of this Series 2022 B Bénd.

THERE ARE OUTSTANDING OBLIGATIONS: OF THE ISSUER WHICH WILL RANK
ON A PARITY WITH THE SERIES 2022 B 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");

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
"SERTES 1988 B-2 BONDS");

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

5. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE. BONDS, SERIES 2002A (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");



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

7. ‘COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 3010 A{WEST VIRGINIA DWTRF PROGRAM),
DATED JANUARY 13, 2010, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $9L2 A58 (THE "SERIES 2010 A BONDS");

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

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

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

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

12, COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 2013 A (WEST VIRGINIA SRF PROGRAM);
DATED JUNE 27, 2013, 1SSUED IN. THE: ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $591 977 (THE "SERIES 2013. A BONDS");

13, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2014 A (WEST VIRGINIA SRF PROGRAM),
DATED JUNE. 18, 2004, ISSUED. IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,058;900 (THE “SERIES 2014 A BONDS®);

14, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 A (TAX-EXEMPT), DATED MARCH 17,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$7,695,000 (THE “SERIES 2016 A BONDS”)



15, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 B. (TAX-EXEMPT), DATED AUGUST 18,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,895,000 (THE “SERIES2016 B BONDS?);

16. COMBINED WATERWORKS AND' SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-1 (WEST VIRGINJA WATER
DEVELOPMENT AUTHORITY), DATED DECEMBER 27, 2018,
REPLACING THE JEFFERSON COUNTY PUBLIC: SERVICE 'D'ISTRICT
SEWER REVENUE- BONDS, SERIES 1988 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) DATED MAY 5, 1998, ISSUED IN. THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $425,767;

17.  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-3 (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED. DECEMBER 27, 2018; REPLACING
THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT SEWER
REVENUE BONDS, SERIES 1998 € (WEST VIRGINIA INFRASTRUCTURE
FUND) DATED JUNE 25, 1998, ISSUED IN. THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $662,039;

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-4 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS; SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM), DATED -DECEMBER: 8, 1999, ISSUED.
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $378, 363;

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM

'REVENUE BONDS, SERIES 2018°A-5 (WEST VIRGINIA SRF' PROGRAM),
DATED. DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2000 A
(WEST-VIRGINIA SRF PROGRAM) DATED JUNE 22,2000, ISSUED IN THE
‘ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $ ,154,889:

20, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS; SERIES2018 A-6 (WEST'VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2008 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 18, 2008, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMQUNT OF $2,005,000;

21, COMBINED WATERWORKS AND. SEWERAGE SYSTEM
REVENUE 'BONDS, SERIES 2018 A-7 (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 27,2018, REPLACING THE JEFFERSON
‘COUNTY PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, 2014 A
(WEST VIRGINIA DWTRF PROGRAM) DATED APRIL 17, 2014, ISSUED IN,
THE ORIGINAL, AGGREGATE PRINCIPAL AMOUNT OF $985, 000;



22.  COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2018 B
(BANK QUALIFIED), DATED DECEMBER 27, 2018, ISSUED. IN' THE
ORIGINAL AGGREGATE PRINCIPAL. AMOUNT ‘OF '$3,065,000 (THE
“SERIES 2018 B BONDS™;.

23, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING. REVENUE BONDS, SERIES 2020 A (BANK. QUALIFIED),
DATED JULY 14, 2020, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,575,000 (THE “SERIES 2020 A BONDS”™);

24,  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE. BONDS, SERIES 2022 A (BANK QUALIFIED),
DATED FEBRUARY 2, 2022, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,380,000. (THE “SERIES 2022 A REFUNDING
BONDS") (COLLECTIVELY, THE "PRIOR BONDS"); AND.

25. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2022 C (TAXABLE), DATED SEPTEMBER.7,
2022, ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF '$1,815,000 (THE “SERIES 2022 C
BONDS™).

This. Series 2022 B Bond is additionally secured, but only to the extent described. in the.
Statemént of Insurance printed ori the Series 7022 B Bonds, by a pohcy offinancial guaranty bond insnrance
issued by BAM,

The Series 2022 B Bonds and the interest thereon are payable osily from and are secured. by
the Gross Revénues to be derived from. the operation of the System, on a parity with th¢ pledge of Gross
Revenues in favor of the holders of the. Series 2622 C Bonds arid the Prior Bonds and from moneys in the
Series 2022 B Bonds Sinking Furid and the Series 2022 B Bonds. Reserve, Account established undet the-
Otdinance, and the unexpended proceeds of the- Serles 2022 B Bonds, Such Gross Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to'the Actand shall
‘be set aside as-a special fund hereby pledged for such purpose and to make the: other payments.required by
the Ordinance. This-Seéries 2022 B Bond does not constitute an indebtedness of the Issuer within any
constitutional or statutory provision or limitation, riorshall the Issuer bé obligated to pay the same or the
interest hereon except from said-special fund provided from the Gross Revenues, the moneys in the Series
2022 B Bonds Sinking Fund.and the Series 2022 B Bonds Reserve Account and unexpended proceeds of
the Series 2022 B Bonds. Tnder the Ordinance, the Issuer has covenanted and: agreed to fix, establish and
collect just;and equitable rates.or charges for the use of the sérvices and facilities of the System and to
Tevise-the same from time.to. timé as will always be sufficient to pay all operating expenses of the System
and 1o leave a balance each year equal to.at least. 115% of the ‘maximnm amount- payable in any yeat for
principal.of and interest on'the Series 2022 B Bonds-and all other obligations seoured by a:lien on ot payable
from such revenues prior to or on-a parity with the Series 2022 B Bonds; including the Series 2022 C Bonds
and the Prior Bonds. ‘The Issuer has entered into certain further covenants with the Registered Owners of
the Series 2022 B Bonds, for the terms of which reference is made to.the Ordinarice: Remedies provided
the Registered Owners; of the Seéries2022 B Bonds are exclusively as provided in the Ordinance; to which
reference is here made for a detailed description thereof.



All moneéys received from the sale of the Series 2022 B Bonds except for accrued interest
thereon shall be applied solely to (i) pay a. portlon of the.costs of the Project; (ii) pay the premium for the
Series 2022 B Reserve Policy from BAM o fund the Series 2022 B Bonds Reserve:- -Account; (iii) to pay
the premium for the Series 2022 B Municipal Bond Insuranée Policy from BAM to secure the: payment of
the principal of; and interest on, the Series 2022 B Bonds; and (iv) to pay Costs of Issuance of the: Series
2022 B Bonds and related costs, and-there shall be, and hereby is, created and granited a tien upon such
moneys, until so applied, in fayor of the. Registered Owners of the Ser1es 2022 B Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, ¢onditions and
things required to exist, happen and be performed precedent to: and in. the issuance of this Series 2022 B
Bond have existed, have happened and have been performed in due timé, forin‘and nianner as required by
law, and that:the amounit of this Series 2022 B Bond, together with alf other obligations of said Issuer, does
riot exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, ‘arid that a
sufficient amount of-the Gross Revenues of the System has beeh. pledged to and witl be set aside into said
special fund by said Issuer for the. prompt: payment of the principal of and ‘interest on. fhe Series 2022 B
Bonds of whichthis Bond is ¢ne.

This Series 2022 B. Bond, under the provisions of the! Act is .and has alf the qualities. and
‘incidents of, a negotiable instrument under the Uniform Commercral Code of the State of West Virgitiia,
but may be transferred only upon the sutrender hergof at the office of the. Registrar and othetwise as
provided by the Ordinance.

This Series 2022 B Bond is, under the Act, exempt from 'all taxation by the State of
West Virginia or any-county, municipality, pohtlcal subdjvision oragency thereof.

This Series 2022 B Bond shall not be entitled fo any benefit under-the Ordinance, or become.
valid or obligatory for any purpose, unt:] the,certificate of authentication and registration hereoi shall have
‘been signed by the Registrar.

All provisions of the Ordinance, and the. statutes-under which this Series 2022 B Bond is
issued, shall be.deemed to be 4 part of the contract évidenced by this.Series 2022, B Bond to the $ame extent,
as if written-fully herein.

The City has designated the Series 2022 B Bonds as “qualified tax-exeript obligations” for
purposes-of the Code to the extent the Series 2022 B Bands are rict “deemed designated” pursyant to Section
265(bY(3)(D)(ii) of the Code. Therefore, the Series 2022 B Bonds:are “qualified tax-oxempt obhgatlons”
under the qualified small issuer exception provtded under Section 265(b)(3)(B) of the Code.

{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 imprinted hereon and attested by its City Clerk, and has
caused this Bond to be dated as of the Bond Date specified above,

[SEAL]

£ gt
ATTEST: i s«*&,'\




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned Ordinance
and has been duly registered in the name of the Registered Owner on the date set forth below. Attached
hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond counsel, signed originals of

which are on file with the Registrar, delivered and dated on the date of the original delivery of and payment
for the Bonds.

Dated: September 7, 2022.

(By / ’/f,t.—}/;;/

Its Authorxze@f Y '}? 0
&




STATEMENT OF INSURANCE

Build America Mutual Assurance Company (“BAM™), New York, New York, has delivered its municipal
bond insurance policy (the “Pohcy”) with respect to the sehieduled paymerits due of prircipal of and interest
on’ thls Bond to West Vlrglma Mumclpal Bond Commlssmn, Charieston West erglma OF. 1ts successor,
the pr1nc1pa1 office of the Paymg Agent and a copy thereof rnay be. obtamed from BAM or the Paymg
Agent. .All payments required to be made under the. Policy shall be'mdde in accordance with the provisions
thereof. By its purchase of these Bonds, the ownér acknowledges and:consents. (i) to the subrogation and
all othier rxghts of BAM as more fully set forth in the Policy and (ii) that upon the occurrence and
continuance of a default or an event.of default under the Ordinance or this Bond, BAM shall be déerned to
be the sole owner of the Bonds for all ‘purposes and shall be entitled to control and direet the enforcement
of all fights and remedies granted to the oWwneérs of the Bonds orthe trustee, paying agent, Tegistrar or similar
-agent for the benefit of such owners under the Ordinance, at laws or in equity.



ASSIGNMENT

Soctdl  Security or Other Identifying Numiber of Assignee

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

the within
Boiid and does hereby irrevocably constitute -and appoint
10
transfer’ the said Bond on the books. kept-for fegistration thereof with full power of substitution in the
‘prefises.

Dated: 220

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

{Authorized Officer)

NOTICE: ‘The Assigriof's sigtiature to this Assigtiment must-corespond with the name as it
appears upon thé face of the within Bond in every particular, without alteration or any change whatever.



Except as otherwise prowded iri the Ordinance, this global bond may be transfeired, in whole but not in
part, onily to:andther nominée of DTC (as hereinafter defined) or to a ‘succéssor of DTC or to a nominee of
a.suceessor of DTC. Unless this Bond is presented by an authorized representative of The Depository: Trust.
Company, a New York corporation ("DTC") to Issuer or its agent for reglstratlon of transfer, exehange, or
payment, and any. Borid issued 18 registered in the name of Cede & Co. ér in stich other riame-as is requested
by an abthorized representative of DTC (and any payment is made to: Cede & Co. or'to such-other entity as
i§ requested by an authorized representative of DTC) ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmiich as the
-reg1stered owner hereof; Cede & Co., has an interest herein,

No. BR-2 $1,840,000

UNITED STATES OF AMERICA.
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BOND, SERIES 2022 B (BANK-QUALIFIED),

INTEREST RATE MATURITY DATE ~ BOND DATE CUSIP NO.

4.000% 06/01/2047 09/07/2022 160028 GW0
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: ONE MILLION EIGHT HUNDRED FORTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF CHARLES TOWN, a
munitipal corporation orgamzed anid existing. under the laws of the State of West Virginia (the "City"), for
value received, hereby promises to pay, solely from-the special funds provided thetefore, as hereiriaftér set
forth, to the Reglstered Owner specified above, or registered assigns (the "Registered Owner"), on the
Matuuty Date. specified above; the Principal Amount specified above and. solely from-such special- funds
algo to pay- interest on said Principal Amount from the Interest Payment Date (as hereinafter- defined)
.precedmg the date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
but prior to the applicable Inferest Payrient Date of on said Interest Payment. Date, from said Interest
Payment Date or, if no interest has been paid, from the Bond Date specified above, or, if and to the éxtent
that the City shall default in the-payment of interest ox any Interest Payment Date, theén'this Series 2022 B
Bond shall beai interest fiom the most recent Interest Payment Date to-which interest has been: paid or duly
provided for, and in which case any ‘Seties 2022 B Bond surrendered for transfer or exchange shall be dated
as-of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per anmuiint
-speclﬁed abave, semrannually, on June. I and Deécember 1, in each year, beginning. June I, 2023 (each an
"Interest Payment Date"),-until maturity or until the date ﬁxed for redemption ifithis Series 2022 B Bond is
called fot prior redemption and payment on such date is pt owded for. Capntahzed terms used and not
defined herein shall liave the meanings ascribed-thereto in'the hereinafter described Ordinance.



Interest accruing on this Series 2022 B Bond on and prior to the Maturity Date hereof shall
be' payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West\/arglma, as paying-agent (in such. capacity, the "Paying Agent"), to the Registered Owner hereof as
of the: apphcable Record Date.(each May 15 and November 15) ot, in the event of a default in the paymient
of Series 2022.B Bonds, that specidl record date'to-hé fixed by the hereinafter iamed Registrar by notice
given to the Registered Owners not less'than 10 days prior to said special record date at the address of such
Registered Owner as it appears. onthe re gistration books of the City maintained by United Bank, Chatleston,
West Virginia, as registrar (in such capacity, the "Reg1sirar") or, at the:option of any Registered Owner of
at feast $1,000,000 in aggregate principal amount of Series 2022 B Bonds, by wire transfer in [mmedlately
available funds to 4 domestic bank account specified in writing by the Regrstered Owner to the Paying
Agent at least 5 days prior to.such Record Date. ‘Principal and premium, if any, shall be paid when due
upon presenta‘mon and surrender of this Series 2022 B Bonid for payment at the- principal office of the Paying
Agent, in Charleston, West Virginia.

This Series 2022 B Bond is one of an issue of a serfes of bonds, in the aggregate principal
amount ‘of $5,620,000 designated "City of Charles Town (Weést Virginia) Combined Waterworks and
Sewerage System ReVenue Bonds, Series 2022 B (Bank Qualified)" (the "Series 2022 B Bonds") of like
‘tenar and effect; excep’c as to number, denomination, date 6f maturity and interest rate; dated Septerber 7,
2022, the pmceeds ‘of which are to ‘be used (i) to pay a. portion of the costs of essen‘ual upgradés to the
ex1st1ng main wastewater treatmient plant facilities and equipment which include. upgrades to- the Influerit
screening, Influent Pump station and Metering Manhole, Sequencing Batch Reactors, Ultraviolet
Disinfection System, Solids Digestion: and Dewatering' Systemn, Effluent Pump Station;. and Electrical
‘System together with all necessary appurténances (the “Project™; (ii) to pay the premium for a municipal
bond debt Service reserve insurance policy in connection with the Series 2022 B Bonds (the “Series 2022
B Reserve Policy™) from: Build America Mutual Assurance Company’ (“BAM”) to fund the Series. 2022 B
Bonds Reserve Account; (fii) to pay the premium for a municipal bond:insurdnce policy in connection with
the.Series 2022 B.Bonds (the “Series 2022 B Municipal Bond Insurange Policy”) from BAM to securethe
payment of the principal.of, and interest on, the Series 2022.B- Bonds; and (iv) to pay Costs of Tssnance of
the Series 2022 B Bonds and related costs. The Series 2022 B Bonds are.issued under the authority.of and
in full compliance With the. Constitution and statutes of thi¢ State of West Virginia; including particularly
Chapter 8, Afticlé 20 of the Code of West Virginia, 1931, as-amended (the "Act"), and.a Bond Ordinance
duly enacted by the: Council of the Issuer on May 16, 2022, and sipplemented by a Supplemental
Paramefers Resolution.adepted by said Council on August 15, 2022, and a Cettificate of Determinations
dated August 25, 2022 and sigried by the Maybor (hereinafter col]ectwely referred to as the "Ordinance"),
and is subject to all the terms and cenditions of said Ordinance. The Ordinance provides for the issuance
of additional bonds under certain. conditions, and such bonds would be etitled to be paid and secured
equally and. ratably from and. by the funds and revenues and other-security provided for the: Series 2022 B
Bonds-under the Ordinance. Reference is hereby madeto the Ordinance; as the same may be aménded and
supplemented from time to time, for a. descnptxon of the rights, limitations of rights, obligations, diities and
immunities of the Issuéf, the Registrar, the Paying Agent, the Registered Owneérs of the Series 2022 B-
Bonds and the Registered Owners of any subsequently issued additional bonds, Executed counterparts or
certified. copies of the Ordinance are on file at the office of the City Clerk in the City of Charles Town,,
West Virginia.

The Series 2022 B Bonds of this issue are subject to redemption. prior to their stated maturity
dates, as.provided in the'Ordinance and as set forth in the following lettered patagraphs:



(A) Optional Rédemption. The Series 2022 B Bonds are subject.to redemptxon at'par (oF
at a redemption price of 100%), at the option of fhie-Issner on or after Jine: 1,2027, in whole or in part, 4t
any time by lot, 4t an amount.of the principal amount, plus interest, if any, accrued to the date fixed for
fedemption.

(B) Marndatory Sinking Fund Redemption. The Seriés 2022 B Bonds maturing-on June.1,
2042, June 1,2047 and Tune 1, 2052 ate subject to annpal mandatery sinking fund redemption. pnor to.
maturlty by random selection as may ‘be determined by the Registrar, 6n June 1 of the.years.and in the
‘principal amounts set forth below; at the redemption price of 100% of the principal ariourt of each Series
2022 B Bond so called for redetnption plus interest dccrued to the date fixeéd for redemption:

Series 2022 B Bonds -"Maturing 2042

Year Principal Amount
2036 $30,000
2037 $250,000
2038 $260,000
2039 $225,000
2040 $270,000
2041 $245,000
2042% $230,000
*Final Maturity.

Series 2022 B Bonds Maturing: 2047

Year Principal Amount

2043 $260,000

2044 $355;000.

2045 $385,000

2046 $440,000

2047+ $400,000
*Final Maturity.

Series 2022 B Bonds Maturing 2052

Year Prineipal Amount.
2048 $420,000
2049 $435,000
2050 $455,000
2051 $470,000
2052% $490,000

“*Final Maturity,



If less than all of the Séries 2022.B Bonds are to be redeemed, theSeries 2022.B Bonds to-be
redeemned shall be identified by reference to the Series designation, date of issue; CUSIP numbers and
Maturity Dates,

Notice of any redemption of this Series 2023 B Bond, unless waived, shall be given by the
Registrar on behalf of the Issuer by mallmg an official redemption notice by régistered ot dertified mail at
least 30 days-and not more than 60 days prior to the date fixed for redemptior to the- Registered Owner of
the Series 2022 B Bond of Series 2022 B Bonds to be redeemed at the address shown onthe Bond Register
of at siich ofher address as is fumished in writing by such Regxstered Owner to the Registrar. Notice of -
redemption having been given as-aforesaid, the Series 2022 B Bonds or portions of Series 2022 B Bonds
50 to beé redeemed shall, on the Redemption Date, become due-and payable af thé redemption price therein
specified, and from .and after such date (untess the Issuer shall default in the payment of the redemption
price) such Series 2022 B Bonds or portions of Series2022 B Bonds shall cease'to bear iriterest.

Failure o reéeive such notice or any defect therein ot in the-mailing thereof shall not affect
the validity of proceedings forthe redemption of this Series 2022 B Bond.

THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL RANK
‘ON A 'PARITY WITH THE SERIES 2022 B BONDS AS TO LIENS, PLBDGE SQURCE OF AND
SECURITY FOR PAYMENT, BEING THE ISSUER'S:

1. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1987 B, DATED NOVEMBER .8, 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. AGGREGATB 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
YSERIES 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 S8YSTEM
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");



6. ~ 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™);

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

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

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

10. 'COMBINED WATERWORKS AND. SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 2010 D (WEST VIRGINIA SRF PROGRAM),

DATED DECEMBER 2, 2010, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $500 000 {THE "SERIES-2010.D BONDIS™);

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

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

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

14. COMBINER WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES. 2016 A (TAX:EXEMPT), DATED MARCH 17,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$7,695,000. (THE “SERIES 2016 A BONDS™);



15, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 B.(TAX-EXEMPT), DATED AUGUST 18,
2016, I8SUED IN THE ORIGINAL. AGGREGATE PRINCIPAL AMOUNT: OF
33, 895 000 (THE “SERIES 2016 B BONDS”);

16. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-1 (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED DECEMBER 27, 2018,
REPLACING THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1988 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) DATED MAY 5, 1998, ISSUED IN THE
ORJGINAL AGGREGATE PRINCIPAL AMQUNT OF $425,767;

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A3 (WEST VIRGINIA
INFRASTRUCTURE. EUND), DATED DECEMRBER 27, 2018, REPLACING
THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT SEWER
REVENUE BONDS, SERIES 1998 C (WEST VIRGINIA INFRASTRUCTURE
FUND) DATED JUNE 25, 1998, ISSUED IN THE,ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $662, 039,

18. COMBINED WATERWORKS AND SEWERAGE. SYSTEM.
REVENUE BONDS, SERIES 2018 A-4 (WEST VIRGINIA- SRF PROGRAM),
DATED DECEMBER. 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 1999 A
{WEST VIRGINIA SRF. PROGRAM) DATED DECEMBER 8, 1999, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $378 363;

19, COMBINED WATERWORKS. AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-5 (WEST VIRGINIA SRF. PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA SRF PROGRAM) DATED. JUNE 22,2000, ISSUED TN THE
'ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §1,154,889;

20. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018.A-6 (WEST VIRGINIA SRF PROGRAM),

DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY.
'PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES.2008 A.
(WEST VIRGINIA SRF PROGRAM) DATED. JUNE 18,2008, ISSUED IN THE
‘ORIGINAL. AGGREGATE PRINCIPAL AMOUNT OF $2 005,000;

21, COMBINED WATERWORKS AND. SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-7 (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 27, 2018, REPLACING: THE JEFFERSON
COUNTY PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, 2014 A
(WEST VIRGINIADWTRF PROGRAM) DATED APRIL 17, 2014, ISSUED IN
“THE ORIGINAL AGGREGATE PRINGIPAL AMOUNT OF $985,000;



22. COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2018 B
(BANK QUALIFIED), DATED DECEMBER 27, 2018, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,065,000 (THE
“SERIES 2018 B BONDS”);

23. COMBINED WATERWORKS: AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2020 A (BANK QUALIFIED),
DATED JULY 14, 2020, ISSUED IN ‘THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,575,000 (THE “SERIES 2020 A BONDS");

24. COMBINED WATERWORKS AND SEWERAGE -SYSTEM
REFUNDING REVENUE BONDS, SERIES 2022 A {BANK QUALIFIED)_
DATED FEBRUARY. .2, 2022, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL, AMOUNT OF $4, 380,000 (THE “SERIES. 2022 A REFUNDING
BONDS”) (COLLECTIVELY THE "PRIOR BGNDS");"AND

25. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2022 C (TAXABLE), DATED SEPTEMBER 7,
2022, ISSUED- SIMULTANEOUSLY HEREWITH IN. THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF 1,815,000 (THE “SERIES 2022 C
BONDS?).

“This Series 2022 B Bond is additionally secured, but enly to the extent described in the
Statement.of Insurance printed on the Series 2022 B Bonds, by a pohcy of financial guaranty'bond insurance.
issued by BAM.

‘The Seriés 2022 B Bonds. and the interest thereon are. payable only from and aie $ecured by
the:Gross Revenues to be derived fiom the operation of the System; on-4 parity with the pledge of Gross.
Revenues in favor of the holders of the Series2022 C Bonds and the Priot Bonds and from moneys in the
Series 2022 B Bonds Sinking Fund and the Series 2022 B Bonds Reserve: Account established under the
Ordinance, -and the unekpended proceeds of the Series 2022 B Bonds. Such Gross Revérues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursnant to the Act-and shall
be set aside 45 a special fund hereby-pledged for such purpose and to.make the other payments required by
thie Ordinance: THis Series 2022 B Bond does. not constitute. an indebtedness of the Tssiier within any
constitutional or $tatutory provision or limitation, nor shall the Issuer be' obligated fo pay the same.or the
interest hereon except from said special fund ptovided from the Gross Revenues,.the-moneys in the.Series
2022 B Bonds Sinking Fund and the Series 2022 B Bonds Reserve Account and unexpended proceeds of
the Series 2022 B Bonds, Under the Ordinance, the Issuer has covenanted and agreed to fix, establish and
collect just and eqmtable rates or charges.for the use of the-services and facilities. of the System and to
revise the same from time to timeé-as will always be sufficient to pay- all operating expenses of the System
and 1o leave d balance éach.year equal to at least. [ 15% of thie maximutri amouint ‘payable in any year for
principal of and interest on the Seties 2022 B Bonds and all other obligations secured by a lien on or payable
from such revenues. priorto of on a parity with theé Series:2022 B Bonds, including the Series 2022 C Bonds
and the Prior Bonds, The Issuer has entered into certain further covenarits with the Registered Owriers of
the Series 2022 B Bonds, for the terms of which reference is made to. the Ordinance. Remedies provided
-the Regxstered Owners of the Series 2022 B Bonds are exclusively as provided in the Ordinance, to which
referencé is here made fora detdiled description thereof.




All monéys received: from the sale of the Series 2022 B Bonds except for accrued interest
theteon shall be applied solely to (i) pay a portion of the costs of the Project; (i) pay the premiur for the
Series 2022 B Reserve Pohcy from BAM to fund the Series 2022 B Bonds Reserve Account; (iii) to pay
the premium for the Series 2022 B Muiicipal Bond Insurance Policy from BAM to sécure the payment of
the principal of, and interest on, the Series 2022 B Bonds; and (iv) to pay Costs of Issuance of the Series
2022 B Boiids and related costs, and there shall be, and hereby i is, created and- granted a lien upon such
moneys, until so applied, in favor of'the Regrstered Owners of the Sefies: 2022 B Bonds,

IT IS HEREBY CERTIFIED, RECITED AND DECLARED ‘that all acts, conditions and
things réquired to exist, happen and be performed precedent to-and in the issuance of this Series 2022 B
Bond have existed, have happened and have been performed in due time, form and manner as required by
law, and that the amount of this Series 2022 B Bond, together with all other obligations of said Issuer;, does
not exceed dny limit preseribed by the: Constitution or statutes of the-State of West Virginia,-and that a
sufficient amount of the Gross Revenues of the System has been pledged to and will be set aside into said
special fund by said Issuer for the prompt payment of the principal of and interést on the Series 2022 B
Bonds of which this Bond is one.

......

iricidents of, a negotxable mstrument under the Uniform Commercial Code of the State of West V:rgmia,
but may be tfansferred only upon the surrender hereof at the office of the Registrar and atherwise as
provided by the Ordinance.

This Seriés' 2022 B Bond is, under the Act, exempt from all taxation by the State of
'West Virginia or any county, municipality, pelitical subdivision.or agency thereof

This Series 2022 B Borid shall not be entitled to any benefit under the Ordinance, or become.
valid or obligatery for any purpose, until the certificate of authentication and registration hereon shall have
been signed by the Registrar,

All provisions of the Ordinance, and the' statutes under-which this Series 2022 B Bond. i3
issued, shall be deemed to bea part of the contractevidenced by this Series 2022 B Bond 1o the sarhe extent
as if written fully herein.

"The City has designated the Series 2022 B Bonds as “qualified tak-exempt obligatioris™ for
purposes of the Code to the extent the Series 2022 B Bonds are not “déémed designated” pursuantto Section.
265(b)(3)(D)(ii) of the: Codg. Therefore, the Series-2022 B Bonds-are “qualified tax-exempt obltgatlons”
under the qualified small issuer exception provided under Section. 265(b)(3)(}3) of the Code.

[Remairider 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 imprinted hereon and attested by its City Clerk, and has
caused this Bond to be dated as of the Bond Date specified above. , ’l,

[SEAL]

ATTEST:

City Clerk



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned Ordinance
and has been duly registered in the name of the Registered Owner on the date set forth below. Attached
hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond counsel, signed originals of

which are on file with the Registrar, delivered and dated on the date of the original delivery of and payment
for the Bonds.

Dated: September 7, 2022,

Yo,
UNITED BANK;,
as Registrar £

Its Authoriﬁd Officer "<




STATEMENT OF INSURANCE

Build Ameiica Mitual Assurance Company. (“BAM”™), New York, New York, has delivered its mumclpal
bond insurance poliey (the “Policy”) with respect to the scheduled payments due of prmmpa] of and interest
on this Bond to West Virginia Municipal Bond:Cominission, Charleston, West Virginid, or its successor,
as Paying Ageént for the Bonds (the “Paying Ageiit”), Said Policy is on file-and available for inspection at
the prinéipal office of the Paying Agent and a copy thereof may be. obtained from BAM or the Paying
Agent All payments reqmred to be made under the Policy shall be made i accordaxice with the provisions
theteof. By.its purchase of these Bonds, the owner acknow]edges arid consents (i) fo the subrogation and
all other rights of BAM as miore fully set forth in the Policy and (ii) that upon the eccurrence and
continuance. of a default or an event of default-under the Ordinance or this Bond, BAM shiall be deemed to
be-the sole owner of the Bonds for all purposes.and shall be entitled to control dnd diréct the enforcement
of all rights and remedies: granted to the ownéts of the Bonds or the trustee, paying agent, registrar:or similar
agent for the benefit of such owners under the Ordinance, at laws or in equity.



ASSIGNMENT

Social  Security  or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and ransfers unto

‘the within
Bond and does hereby irrevocably constitute and appdint
to
transfer the said Bond on the books kept for registration theréof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:.

(Bank, Trust Company or Firm),

(Authorized Officer)

NOTICE: The Assignor's sighature to.this Assignment miust ¢orrespond: with the name as it
appears upon the-face of the within Bond in‘every particular, without alteration or any change whatever.




Except: as otherwise provided in the Ordinance, this global bond :may be transferred, in whole but fiet in.
‘part, only to-anothiet nominee of DTC (as hereinafter defined) or to a succéssor of DTC or to.a nominee of
a succéssor of DTC: Unless this Bond is presented by an-authorized representative of The Depository Trust
Company, a New York corporation ("DTC"), to Isstier or-its agent for-registration of transfer, exchange, or
payrient, and any Bond issued is registered in the name of Cede & Co. or in such other hamé as is requested
by an authorized representative of DTC (and any payment is made toCede: & Co. or to such other entity as-
is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY'PERSON IS. WRONGFUL inasmuich a the
registered owneér liereof, Cede & Co., has an interest herein.

No. BR-3 $2,270,000

UNITED STATES OF AMERICA.
STATEOF WEST VIRGINIA
CITY OF CHARLES TOWN (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BOND, SERIES 2022 B (BANK QUALIFIED)

INTEREST RATE MATURITY DATE ~ BONDDATE CUSIP NO.

4125% 06/01/2052 09/07/2022 160028 GX8

REGISTERED. OWNER: CEDE & CO.

PRINCIPAL AMOUNT: TWO MILLION TWO HUNDRED SEVENTY THOUSAND
‘DOLLARS,

KNOW ALL MEN BY. THESE PRESENTS: That'the CITY OF CHARLES TOWN, a
municipal corporation organized and existirig under the laws of the State of West Virginia (the "City™), for
value received, hereby promises to pay, solely from the special funids provided theréfore, as hereinafter sét.
foith, ¢0 the Registered Owner specified above; or registéred assigns (the "Registered Owner"), on the:-
Maturity Date specified above, the Principal Amount specified above and solely from such special funds
also to pay interest on said Principal Amount from the. Interest Payment. Date (as. hereitafter defined)
preceding the date of authentication hereof or, if authenticated after the Record Date (as herejnafter defined)
but prior to the applicable Interest Paymient Date or on said Interest Payment Date, from said Interest
Payment Date or, if no irterest has been paid, from the Bond Date specified above, or, if and to the extent
that the City shall default in the payment of interest on.any Interest Payment Date, then this Series 2022 B
Bond-shall bear iriterest from the most recent Interest Payment Date t6 which interest has been paid or duly
‘provided for, and in which case any Seties 2022 B Bond surrendered for transfer or exchange shall be dated
as of the Interest Paymient Date to which interest has been paid in full, at.the Interest Rate per annum
specified above, semiannyally, on June ].and December 1, in edch year, beginning June 1, 2023 (each-an
“Interest Payment Date"), until maturity or until the date fixed for redemption if this Series 2022 B Bond is
called. for prior redemption and. payment on such. date is provided for. Capitalized terms used and not
defined herein shall have the meanings ascribed thereto inthe hereinafter desciibed Ordinance.



Interest.accruing on this Series 2022 B Bond o and. prior to the Matirity Date hereof shall
be payable by check or draft mailed by the West Virginia Municipal Bond ‘Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Payihg Agent"), to the Registered Owner hereof as
of the applicablé Record Date (¢ach May 15 and November 15) o, in the event of a default in the paymént
of Seriés 2022 B Bonds, that special record date to be fixed by the hereinafter named Registrar by notice
given to the Registered Owners not less than 10 deys priorto said special record date at the address of such
Registered Owner as:it appears on the registration books of the City maintained by United Bank; Charleston,
West Virginia, as registzar (in such capacity, the "Registrar™), or, at the option of any Registered Owner of
at least $1,000,000 in aggregate principal amount of Series:2022 B Bonds; by wire transfer in immediately
available funds to a domestic bank account specified in ‘wiiting by the Registered Owner te the Paying
Agent at least 5'days prior to such Record Date. Principal and premium, if ary,.shall be paid when dug
upon presentation and surrender of this Series 2022 B Bond for payment attlie principal office of the Paying
Agent, in Charleston, West Virginia:

This Series 2022 B Bond is one of an issue‘ofa séries of bonds, in the aggregate principal
amount of $5,620,000 designated "City of Charlés Town (West Virginia) Combined ‘Waterworks and

Sewerage System Revenue Bonds, Series 2022 B (Béank Qualified)" (the "Series 2022 B Bonds"), of like

tenor dhd-efféct, except as to number, denomination, date of mafurity and intérest raté, dated September 7,

2022, the proceeds of which are to be used. (i) to pay a portion of the ¢osts of essential upgrades to the

existing main wastewater treatment plant facilities and equipment, which include upgrades to the Influent
screening, Influent Pump station and Metering Manhole, Sequencing Batch Reactors; Ultraviolet.
Disinfection System, Solids Digestion and Dewaterinig System, Effluent Pump Station, and Electrical

System together with all necessary appurtenancés (the “Project™; (ii) to pay the premium for a ménicipal

bond debt service reseive insurance. policy. ifi connection with the Series 2022 B Bonds (the “Series 2022

BReServe,Poiioy”);fr’om Build America Mutual Assurance Company (“BAM”)'to fund the Series 2022 B

Bonds Resérve Account; (iii) to pay the preminm for-a municipal bond insurdnce policy in connéction with

the:Series 2022 B: Bonds (the “Series 2022 B Mutiisipal Bond Insurance Policy”) from BAM to secure the

payment of the-principal of;-and interést on, the Series 2022 B Bonds; and (iv) to pay Costs of Tssuarice of
the Seri¢s-2022 B Bonds. and related costs. The Series 2022 B Bonds are issued under the authority of and
in full compliance withthe Constitution-and statutes of the State of West Virginia, including particularly

Chapter 8, Article20 of the Code: of West Virginia, 1931, asamended {the "Act"); and a Bond Ordinance

duly enacted by the Couricil of the Issuer on May 16, 2022, and supplemented by a Supplemental

Patameters Resolution adopted by said Council oni August 15,.2022, aiid a Certificate of Determinations.
dated August 25, 2022 and sigiied by the Mayor (hereinafter collectively. referred to-as-the "Ordinance"),
and is subjeit to all the terms and conditions of said Ordinance. ‘The Ordinance providés for the isshance

of additional bonds under certain conditions, and such bonds would. be-entitled to be paid and secured

equally and ratably from and by the funids and révenites and other-security provided for the. Series 2022 B

Bonds under the Ordinarice. Reference is hereby made to'the Ordinance, as the same may be amended arid

supplemented from time to time, for a description of the rights, limitationis of rights, obligations, duties and

immunities of the Issuer, the Registrar, the Paying. Agent, the Registered Owneérs of the Series 2022 B

Bonds and the Registered Owners of any subsequently issued additional bonds. Executed couinterparts or

certified copies of the.Ordinance are on file at the office of the City Clerk in the City 6f Charles Town,

West Virginia.

The Series 2022 B Bonds of this issue are subject to redeniption prior to'their stated maturity
dates, as provided in the Ordinance and as set forth in the following lettered paragraphs:



(A) Optional Redemiption. The-Series 2022 B Bonds are subject to redemption at par (or
at a redemption price of 100%), at'the option of the Issuer on or affer Jurie. 1, 2027, in whele or in part, at
any time by lot, at an arnount of the principal amount, plus interest, if any; accrued to the date fixed for
redemption,

(B)  Mandatory Sinking Fund Redemption. The Series 2022 B Bonds'maturing on June 1,
2042, June 1, 2047 and June 1, 2052 are subject to annual mandatory sinking fund reédemption prior to
maturity by:random selection as may be detérmined by the Registrar, on June 1 of the years and in the
principal amotmnts set forth below, at the redemption price of 100% of the principal amount .of each Series
2022 B Bond se-called for redemption plus interest accrued to the date fixed for redemption:

Series. 2022 B Bonds Maturing 2047

Year Prificipal Amigunt
2036 $30,000
2037 $250,000
2038 $260,000
2039 -$225,000
2040 $270,000
2041. $245,000
2042%. $230,000
*Final Maturity:

Series 2022 B Bonds Maturing 2047 .

Year Prin¢ipal Amougt

2043 $260,000

2044 $355,000

2045 $385,000

2046 $440,000

2047% $400,000
*Final M’aturity.

Series 2022 B Bonds Maturing 2052

Year Principal Amount
2048 $420,000
2049 $435,000
2050 $455,000
2051 $470,000
2052% $490,000

*Fihal Matprity.



_ _Ifless:than-all of the Series 2022 B'Bonds are to be redeemed, the Series 2022 B Bonds.to be
redeemed shall be idéntified by reference to the Series designation; date of issue, CUSIP numbers and
Maturity Dates..

Notice of any redemiption‘of this Series 2022 B Bond, unless waived, shall be given by the
Registrar on behalf of the Issuer by maiing an official redemption notice by registered or cettified mail at
léast 30 days and not more than 60 days prior to the date fixed for redemption ta the Registered Owner of
the Series 2022 B Bond or Series 2022 B Bonds to be redeemed at the address shown-on the Bond Register
or at such- other address as is furnished in writing by such Registered Owner 16 thie Registrar: ‘Notice of
redémption having béen given as-aforesaid, the Series 2022 B Bofids.or portions of Series 2022 B Bonds;
50 to be redeemed shall, on the Redemption Date,-become due and payable at the redemption price therein
specified, and from and afteér such date (imless the Issuer shall default in the payment of the. redémption
price) such Series 2022 B Bonds-of portions of Series 2022 B Bonds shall cease to-bear interest.

. TFailure to receive such notice or any defect therein or in the mailing thereof shall not affect
the validity of proceedings for the-redémption of this Series 2022 B Bond. ’

THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL RANK
ON A PARITY WITH THE SERIES 2022 B BONDS AS TO LIENS, PLEDGE, SOURCE OF AND
SECURITY FOR PAYMENT, BEING THE ISSUER'S:

1. COMBINED WATERWORKS AND SEWERAGE. SYSTEM
REVENUE BONDS, SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED
IN'THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $413,629 (THE.
"SERIES 1987 B BONDS");

2. COMBINED. WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1988 B-1, DATED MAY 4, 1988, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $295.916 (THE,
"SERIES 1988 B:1 BONDS"); "

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

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

5. COMBINED = WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2002A (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"); ‘




6.  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";

7. COMBINED WATERWORKS, AND SEWERAGE SYSTEM
REVENUE BONDS, SERJIES 2010 A (WEST VIRGINIA DWTRF PROGRAMY),
DATED JANUARY 13, 2010, ISSUED IN THE ORIGINAL' AGGREGATE
PRINCIPAL AMOUNT OF $912,458 (THE "SERIES 2010 A BONDS")

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

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

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

I1. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2011.A {WEST VIRGINIA: SRF PROGRAM),
DATED. JULY 22, 2011, ISSUED IN THE ORIGINALL AGGREGATE
PRINCIPAL, AMOUNT OF $13,147,192 (THE "SERIES 2011 A BONDS"),

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

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

14,  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 A (TAX-EXEMPT), DATED MARCH 17,

20¥6, ISSUED IN THE ORIGINAL AGGREGATE PRINCIFAL AMOUNT OF
$7,695,000 (THE “SERIES 2016 A BONDS™;




15. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 B (TAX-EXEMPT), DATED AUGUST 18,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,895,000 (THE “SERIES. 2016 B BONDS”);

16. COMBINED WATERWORKS AND SEWBRAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-1 (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED DECEMBER 27, 2018,
REPLACING 'THE -JEFFERSON COUNTY PUBLIC. SERVICE .DISTRICT
SEWER REVENUE BONDS, SERIES 1988 B {WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) DATED MAY 5, 1998, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $425,767:

17. 'COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES: 2018 .A-3 (WBST VIRGINIA
INFRASTRUCTURE FUND), DATED DECEMBER 27, 2018, REPLACING
“THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT SEWER
REVENUE BONDS, SERIES.1998 C (WEST VIRGINIA INFRASTRUCTURE
FUND) DATED JUNE 25, 1998, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $662,039;

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-4 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 3018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM) DATED DECEMBER 8, 1999, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $378,363;

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-5 (WEST VIRGINIA SRF PROGRAM),
DATED, DECEMBER 27, 2018,- REPLACING THE. JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES. 2000 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 22,2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1, 154,389,

20, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-6 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER.27, 2018, REPLACING. ‘THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2008 A
(WEST VIRGINIA SRF PROGRAM) DATED.JUNE 18, 2008, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2 005,000;

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-7 (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON
COUNTY PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, 2014 A
(WEST VIRGINIA DWTRF PROGRAM) DATED APRIL 17, 2014, ISSUED IN.
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $985,000;



22.  COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2018 B
(BANK QUALIFIED), DATED DECEMBER 27, 2018, ISSUED IN THE
ORIGINAL AGGREGATE: PRINCIPAL AMOUNT .OF $3,065,000 (THE
“SERIES 2018 B BONDS™);

23. ~ COMBINED. WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2020 A (BANK QUALIFIED),
DATED JULY 14, 2020, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,575,000(THE “SERIES 2020 A BONDS®);

24.  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2022 A (BANK QUALIFIED),
DATED FEBRUARY' 2, 2022, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,380,000 (THE “SERIES 2022 A REFUNDING
BONDS”) (COLLECTIVELY, THE "PRIOR BONDS"); AND

25. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2022 C (TAXABLE), DATED SEPTEMBER 7,
2022, ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL.
AGGREGATE PRINCIPAL AMOUNT OF $1,815,000 (THE “SERIES 2022 C
BONDS™),

This Series 2022 B Bond ‘is ‘additionally ‘secured, but only to the extent described in.the
Statement of Insurance printed on the Series 2022 B Bonds, by a-policy of financial guaranty bond insurance
issued by BAM.,

The Series 2022 B Bonds-and the interest thereon die payable only from and are secured by
the Gross Revenues to be derived from the operation.of'the System, on a parity with the pledge of Gross
Revenues in favor of the holders of the Series, 2022 C Bonds and the Prior Bonds and from moneys in the,
Séries 2022 B Borids Sinking Fund and the Series 2022 B Bonds Reserve Account established under the
Ordinance, and the- unexpended proceeds of the Series 2022 B Bonds. Such Gross Revenues shall be:
sufficient to:pay the principal §fand interest on all bonds which.may-be issued pursuant to the Act and shall
be set aside-as a special fund hereby pledged for such purpose and fo-make the.other payments required by
the. Ordipance. This Series 2022 B Bond doés not’ constitute an indebtedness of the Issuer within dny
constitutional or statutory -provision or limitation, nor shall the Issuer be obligated to pay the same or the
interest hereon except from said special fund provided from the Grass Revenues, the moneys in the Series
2022°B Bonds Sinking Fund and the Series 2022 B Bonds Resérve Account and unexpended proceeds of
the Series 2022 B Bonds. Under the Ordifiance, the Issuer has covenaned and'agreed to fix, establish and
collect just and equitable rates or charges-for the use of the services and facilities of the System and to
revise the same from time to.time as. will always be sufficient to pay all operafing expenses.of the System
and to leave a balance each yearequal to at ledist. 115% of the méximum amount payable in. any year for
principal of and interest on the Series 2022 B Bends and-all other obligations-secured by a lien oior payable
from siich.revenues. prior to of on a parity with the Series 2022 B Bonds, including the Sefies 2022 C Bonds
-and the Prior Bonds. ‘The Issuer has entered into cértiin Turthier covenants with the Registered Ownets of
the Series 2022 B Bonds, for the.térms of which reference is made to the:Otdinance. Remedies provided
‘the Registered Owners of the Series. 2022 B Bonds are exélusively as provided in the Ordinance; to which
reference i here made for a detailed description thereof:



All morieys received from the sale of the-Series 2022 B Bovids except for accrued interest
theteon shall be-applied solely to (i) pay a portieh of the costs of the Project; (ii) pay the premium. for the
Series 2022 B. Resetve Policy from BAM to fund the Series 2022 B Bonds Reserve Accouit; (iii) to pay
the premitm forthe Séries 2022 B Municipal Bond insurance Policy from BAM fo seciié the payment of
the principal of; and interest on,. the Series- 2032 B Bonds; and. (iv) to pay Costs of Issuance of the Serics
2022 B Bonds and related costs, dnd there shall be, dnd hereby is, created and granted 4 lLien upon such
moneys, until 50 applied, in favor of the Registered Owners-of the Series.2022 B Borids:

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and.
things required to-exist, happén-and be performed precedent to and in the issuance of this Series 2022 B
Bond have existed, have happened and haye been performed in due timie, form arid manner-as required by
law;-and that the amount of this.Series 2022 B Bond, together-with all other obligations of said Issuer, does
not-exceed any limit prescribed by the Constitition or statutes of the State of West Virginia, and théta
sufficient amount-of the Gross Reverives of the System has been pledged to arid will be set aside into sajd

Special fund by said Issuer for the prompt payment of the principal of and ifitetest on the Series 2022 B.

Bonds of which this Bond is one.

This Series 2022 B Bond, under the provisions of the Act:is and has all the qualities and
incidents of, a negotiable. instrument under the Uniform Commercial Code of the State of West Virginia,
but may be transterred only upon the: sarrender hereof at the office of the Registrar and otherwisé as
provided by the.Ordiniance.

This ‘Series 2022 B Bond is, under the Act, exempt from all taxation by the Stite of
West Virginia or any county, municipality, political subdivision or agency theréof:

A This Series 2022 B'Bond shall not be érititied to any benefit under the Ordinance;. or become
valid or obligatory:for. any purpose; witil the certificate of authentication and registration.hereon shall have
been signed by the Régistrar..

All provisions of the. Ordihance, and the statutes under which this Series 2023 B Bond is
issued, shall bedeemed t6 be a part of the contract evidenced by this Series 2022 B Botid to the sanie exient
as if'written fully herein,

The City has designated the Series 2022 B Bonds as “qualified tax-exeinpt obligations™ for
purpoises of the Code t6 the extent the Series 2022 B Bonds are not “deemed designated” pursuant to Section.
265(b)3)(D)(ii)-of the Code. Therefore, the Series 2022 B Bonds are “qualified tax-exempt obligations®
under the qualified small issuer exception provided under Section 265(b)(3)(B) of the Code.

[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 imprinted hereon and attested by its City Clerk, and has
caused this Bond to be dated as of the Bond Date specified above. ;

[SEAL]

ATTEST:

CIty Clerk K {: o~




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

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

Dated: September 7, 2022.

UNITED B ANK
as Registrar« s a
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STATEMENT OF INSURANCE

Build America-Mutual Assurance Com pany (“BAM™), New: York, New York; has delivered its municipal
bond insurancé policy (the “Policy”) with respect tothe scheduled paytrients due of principal of and interest
on thi§ Bond to West Virginia Municipal Bond Commission, Charleston, West Virginia, or its successor,
as'Paying Agent for the Bonds (the “Paying Agent”), Said Policy is on file and available for ihspection at
the principal office of the- Payinig Agent and a copy thereof may be obtained from BAM or the Paying
Agent. All payments required to be made under the Policy shall be made in-accordance. with the provisions
thereof. By its purchase of these Bonds, the owrier acknowled ges and consents (1) to the subrogation and
all other rights of BAM. as more fully set forth in the Policy and (ii) that upoii the. docurtence and
continuarice of 4 default or an evenit of default under the Ordinance orthis Bond, BAM shall be deemed to
be the sol¢ owrier of thé. Bonds-for all purpdses and shall be entitled to control and direct the enforcement
of all rights and remedies granted tothe Gwners of the Bonds or-the trustee, paying agent, registrar or similar
agent for the'benefit of such owners under.the Ordinance, at laws-or in equity.




ASSIGNMENT

Social Security or Othier Identifying Number of Assignee

FOR VALUE RECEIVED, the undetsigned hereby sells, assigns and transfers unto

A the within-
Bond and does hereby itrevocably constitute. and appoint
to
transfer’ the said Bond on the books kept for registration thereof with full power of substitution in the
premises:

Dited: .20

SIGNATURE GUARANTEED:

{Bank, Trust-Compaiy of Firm)

(Authorized Officer)

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




Except as otherwise: prov1ded in the Ordinance, this global borid 1ray be transferred, in whole but not in
part,.only to anothér nominee of DTC (as hereinafter defined) or to a successoi of DTC or to a nominee of
asuccessor of DTC. Usless this Bond is presented’by an authorized tepresentative of The Depository Trust
Cempany, a New York corporatlon {("DTC"), to-Issuer or its agent for registration of transfer, exchange ‘or
payment, and any Bond issued is. registered in the flame of Cede & Co. or'in such other name as is requested
by an anthorized representative of DTC (and any payment is made to Cede & Co. or to such other entity as
is requested by an. authorized. representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inastnuch as.the
registered owner héreof, , Cede-& Co, has an interest herein.:

No. CR-1 $350,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BOND, SERIES 2022 € (TAXABLE)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.
4.400% 06/01/2027 09/07/2022 160028 GY6
REGISTERED OWNER:. CEDE & CO.
PRINCIPAL AMOUNT: THREE HUNDRED FIFTY THOUSAND DOLLARS

KNOW’ ALL MEN BY THESE PRESENTS: That the CITY:OF CHARLES TOWN, a
municipal corporation orgamzed and existing under fhe laws of thé: State of West Virginia (the "City"), for

value received, hereby promises to pay, solely from the special funds provided therefore, as hereinafter set.
forth, to'the Registered Owner specified above, or registered assigns {the "Registered Owner") on the:

Maturity Date specified above, the Principal Arhount specified above and solely. from §uch special funds
also to pay interest on said Principal Amount from the Interest Payment Date (ds heteinafter defined)
preceding the date of aufthéntication hereofor, if authenticated after the Record Date (as hereinafter defined)
but prior to the applicable Interest Payment Date or-on:said Interést Payment Date, fiom said Inferest
Payment Date or, if no interest has been paid, from the Bond Date spectﬁed above, or, if and to the extent
that the City shall default in the payment of inferest on dny Interest Payment Date, then this-Series 2022 C
Bond shall bear interest from the nrost recent Interest Payment Date to which interest has been paid o duly
provided for, and in which case any Séries 2022 € Bond surréndered for fransfer or exchange shall be dated
as of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per annum
specified aboye, semiatinually, or June 1 and December 1, in each year, beginning June 1, 2023 (each an
“Interest Payment Date"), until matunty or until the date fi xed for redemption if this Series 2022 C Bond is
.called for prior redemption. and payment. on -such: date is‘provided. for. Capitalized terms used and not
defined herein shall have the meanings ascribed thereto in the hereinafter-described Ordinance,



Interest accruing on this Series 2022 C.Bond on-and prior'to the Maturity Date hereof shall.
be payable by check or draft mailed by the West Virginia Mumclpal ‘Bond Commission, Charleston ‘
West Virginia, as paying agent (in such capacity, the “Paying. Agent") to the Registered Owner heredf is
of the applicable Record Date (each May 15 and Novembet 15) or; in‘the evetit of a default i the payment
of Series 2022 C Bonds, that.special record date to. be fixéd by the hefeinafter named Registrar by notice
given-to the Registered Otwners.not less than 10 days priorto said special record date at the address of such

‘Registered Owner as'it appéass on the registration books of the City maintained- by United Bank, Charléston,
West Virginid, as registrar (in such capacity, the "Registrai"), or;.at the option of any Registered Owner of
atTeast $1,000,000 in aggregate principal amount of Series 2022.C Bonds, by wire transfer in immediately
available funds to a domestic bank acoount speeified in writing by the Registered Owner to the Paying
Agent at least 5 days priorto sueh Record Date. Prmcxpal and premiutn, if any, shall be paid when due
upon preseritation and surrender of this Series 2022 C Bond for payment at the prificipal office of the Paying
Agent, in Charleston, West ergmla

This Series 2022 C Bond is ong of an issue of a series 6f boids, in the aggregate principal
amonnt of $1,815,000 designated ”Clty of Charles Town (West Virginia) Combined Waterwoiks -and
Sewerage System Reveriue Bonds,” Seties 2022 C (Taxable)" (the "Series 2022 ¢ Bonds"™), of likeitenor and
efféct, txcept as to nutitbér, denomination; date.of maturity and intérest rate, dated September 7, 2022, the
proceeds, of which are to be used (i) to pay.a portion of thé costs of essential upgrades to the existing main
wastewater treatment plant facilities and equipmént which include upgrades. to the Influent Scréenirig,
Influent Pump station and Meteéring Manhole, Sequencing Batch Reactors, Ultraviolet Disirifection System,
Solids Digestion and Dewatering System, Effluent Pump Statxon, and Electrical System together with.all
hecessary appurtenances (the “Project™); (ii) topay the premium for.a municipal bond debt seivice reserve’
insurance policy 1n corinection with the Series 2022 C Bonds (the “Series 2022 C Reserve Policy”) from.
Build America Mutual Asstrance Company (“BAM”) to fund the Series 2022 'C Bonds Reseive Account;
(iii)-to pay the premiym for a municipal bond insurance policy in connection with the Series 2022 C Bonds
(the “Series 2022-C Municipal Bond Insurance Policy”) from BAM to secure the payment of the- principal
of, and interest-on, the Series 2022-C Bonds; and (iv) to pay Costs of Issuance of the:Series 2022 G Bonds
and related costs. The Series 2022 C Bonds are issued under the authority of and in full compliance: with
the Constitution and statutes of the State of West Virginia, including pamculally Chapter 8, Article 20 of
the Code of West Virgiriia, 1931, as amended (the "Act"), and 2 Bond Ordinance duIy enacted by the:
Counil of the Issuier on May ]6 2022, and - supplemented by a Supplemental Patameters Resolutlon
adopted by said Council on August 15, 2022, and a Certificate of Determinations dated August.25, 2022
and"signed by the Mayor (heréinafter collectwe]y referred 1o as the "Ordinance™), and is subject to all the
terms and conditions of $aid Ordinance. The Ordinance provides for the issuance of ddditional bonds under
-cértain conditions, and such bonds wouild be entitled to. be paid and secured equally and ratably from and
‘by'the funds.and revenues and other security provided for the Series 2022 C Bonds under the Ordinange.
Reference is hereby made t6 the Ordinance, -as the same may be.amended arid. supplemented from timé to
time, for a description of the rights, limitations of rights, obligations, duties and immunities of the Issuer,
the Registrar, the Paying: Agent, the: Registered Owiiers of the Series 2022 ‘C Bonds and the Regtstered
Owners of any subsequently issued additional bonds. Executed counterparts: or certified copies of the
Ordinaneé aré on fileat the offics of the City Clerk in the City. of Charles Town, West Virginia.

The Series 2022 C Boids of thi§ issye dre siibject to redemption prior to their stated maturity
dates, as provided in the Ordinance and as. set forth in the followmg lettered paragtaphs:

(A} Optional Redeniption. The Series 2022 C Bonds are subject to redemptlon at par (or’
ata redemption price of 100%%), at the. option of the Issuer on or after June 1, 2023, in whole or in “pat, at




Ndtice of any redemption of this Series 2022 C Bond, unless waived, shall bie given by the
Registrar on behalf of the Issuer by ma1lmg an official fedemption noticé by regzstered or certified mail at
least 30 days.and not more than 60 days priorto the date.fixed for redemption to the Registered Owner of
the Series 2022.C Bond or Series 2022 C Bonds to.be redeemed at the address shown on the Bond Register.
or at stich. other address as is furnished in writing by such Registeted Owner to the Registrar, Notice of
redemption having been given as aforesaid, the Series: 2022 C Bonds or portions of Series 2022 C Bonds
s0 to be.redeemed shall, on the Redemption Date, become due and payable at.the-redemption price therein
specified, and from and dfter such date (unless the Issuer-shall default i the payment of the redemption
ptice) such Seties 2022 C.Bends or portions of Series 2022 C Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein. or in the mailing thereof shall not affect
the validity of proceedings for the redemption ofthis Series 2022 C Bond.

THERE ARE OUTSTANDING ©BLIGATIONS OF THE, ISSUER WHICH WILL RANK
ON A PARITY WITH THE SERIES 2022 C BONDS AS TO LIENS, PLEDGE, SOURCE OF AND
SECURITY FOR PAYMENT, BEING THE [SSUER'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");

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
REVENUE BONDS, SERIES 2002A (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™;

6. 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");



7. COMBINED WATERWORKS AND SEWERAGE  SYSTEM
REVENUE-BONDS, SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM),
DATED JANUARY 13, 2010, 1SSUED IN THE. ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $912,458 (THE "SERIES 2010 A BONDS™);

8. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2010 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED JANUARY I3, 2010, ISSUED IN THE
‘ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,000. (THE
"SERIES 2010 B BONDS"™);

9. COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 2010 C (WEST ‘VIRGINIA SRF PROGRAMY,
DATED DECEMBER 2, 2010, ISSUED IN' THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT -OF $1,250,000 (THE "SERIES 201( C BONDS"),

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

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

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

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE. BONDS, SERIES 2014.A (WEST VIRGINIA SRF PROGRAM)
DATED JUNE 18, 20l4; ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS™);

14 COMBINED WATERWORKS AND. SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 A (TAX-EXEMPT), DATED MARCH 17,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$7,695,000 (THE “SERIES 2016.A BONDS™);

15. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 B (TAX-EXEMPT), DATED AUGUST 18,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,895,000 (THE “SERIES 2016 B BONDS™):;



16. COMBINED WATERWORKS AND SEWERAGE SYSTEM.
REVENUE BONDS, SERIES 2018 A-1 (WEST VIRGINIA. WATER
DEVELOPMENT AUTHORITY), PATED DECEMBER 27, 2018,
REPLACING THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1988 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) DATED MAY 5, 1998, ISSUED IN THE.
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $425,767;

17..  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A3 (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED DECEMBER. 27, 2018, REPLACING
THE JEFFERSON COUNTY PUBLIC SERVICE DISTRJCT SEWER
REVENUE BONDS, SERIES 1998 C (WEST VIRGINIA INFRASTRUCTURE

FUND) DATED JUNE 25, 1998, ISSUED IN THE- ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $662 039;

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-4. (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES. 1999.A.
(WEST VIRGINIA SRF PROGRAM) DATED DECEMBER 8, 1999, TSSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $378 ,363;

19,  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, -SERIES 2018 A-5 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 22,2000, ISSUED IN THE.
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,154,389;

20.  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-6 (WEST VIRGINLA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2008 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 18, 2008, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,005,000;

21, COMBINED WATERWORKS. AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A7 (WEST VIRGINIA DWTRE
PROGRAM); DATED DECEMBER 27, 2018, REPLACING THE. JEFFERSON
COUNTY PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, 2014 A
(WEST VIRGINIA DWTRF PROGRAM) DATED APRIL 17, 2014, ISSUED.IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $985, 000

22, COMBINED.UTILITY SYSTEM' REVENUE BONDS, SERIES 2018 B
(BANK QUALIFIED), DATED DECEMBER 27, 2018, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,065,000 (THE
“SERIES.2018 B-BONDS™);




23. COMBINED WATERWORKS AND SEWERAGE S$YSTEM
REFUNDING REVENUE BONDS, SERIES 2020 A (BANK QUALIFIED),
DATED JULY 14, 2020, ISSUED' IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,575,000 (THE “SERIES 2020 A BONDS?);

24.  'COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2022 A (BANK QUALIFIED),
DATED FEBRUARY 2, 2022, ISSUED IN' THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,380;000-(THE “SERIES 2022 A. REFUNDING
BONDS”) (COLLECTIVELY, THE "PRIOR BONDS"); AND

25.  ~COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2022 B (BANK QUALIFIED), DATED
SEPTEMBER 7, 2022, ISSUED SIMULTANEOUSLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §5,620,000 (THE
“SERIES 2022 B BONDS™).

This Series 2022 C Bond s, additionally secured, but only to the extent deseribed. in the
Statement of Insurance printed on'the Series 2022 C Bonds, by a policy of financial guaranty bond insutance
issued by-BAM.

The- Series 2022 C Bonds and the interest thereon are payable only from and.are secured by
the Gross Revenues to be derived from the operation of the System, on a parity with the pledge of Gross
Revenues in favor of the holders 6f'the Seriés. 2022 B Bonds and the Prior Bonds and froii moneys in the
Series 2022 C Bonds Sinking Fund and the Series. 2022 C Bonds Reserve Account éstablished under the
Ordinance; and the unexpended proceeds of the Series 2022 C Bonds. Such Gross Revenues shall be
sufficient to pay the principal of and initerest on all bonds which may be-issued putsuant tothe Act and shall
be set dside as a.special fund hereby. pledged for such purpose-and-to miake the cthier payments reguired by
the Ordinance. This. Series: 2022 C Bond dogs not constitute ati’ indebtedness of the Issuer-within any
constitutional or statutory- provision or [ititation, for shall the Issuer be obligated to pay the same or the
interest heredn except frot said special fund provided from the Gross Revenues, the moneys: in the Series
2022 C Bonds Sinking Fund and the Series 2022 C Bonds Reserve Accourt and. unexpended. proceeds of
the Series 2022 C Bonds. Under the Ordinance; the-Jssuer has covenanted and agreed to. fix, establish and
collect just and equitable ratés or charges for the use of the services and Facilities of the Systern and to:
revise the same from time to time-as will always-be sufficient to pay all dperating expenses 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 on the Series 2022 C-Bonds and all other cbligations secured by a lien on or payable.
“from such reveriues prior to or on a parity with the Series 2022 C Bonds, including the Series 2022 B Bonds
and the Prior Bonds. The Issuer has entered intc certain further coverats with the Registered Owners of
the Seriés 2022 C Bonds, for the terms of which feférence is made to the Ordinance. Remedies provided
the Registered Owners of the Series 2022 C Bonds are exclusively: as provided ini the Ordinance, to which
reference is hére madg for a detailed description thereof

All moneys.received from the sale of the Series 2022 C Bonds except for decrued interest
thereon shall be appliéd solely to (i) pay:a portion of thie costs of the Praject; (ii) pay the premium for the
Series 2022 C Reserve Policy from BAM to-fund the Seriés 2022 C Bonds Reserve Account; (iif) to pay
the premium for the Series 2022 C Muniéipal Bond Insurance Policy from BAM 1o secure the payment of




the principal of, and interest on, the Series 2022 C Bonds; and (iv) to pay Costs.of Issuance of the Series
2022 € Bonds and related costs; and there shall be, and hereby is, created and granted a lien upon: such

moneys, unti] so applied, in favorof the Registered Owners of the Series 2022 C Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to. exist, happen and be performed precedent to and in the issuance of this- Series 2022 C
Bond have existed, have happened and have been performed in due time, form and manner as required by
law; and that thie amount of this Series 2022 C Bond, together'with all other obligations of said Issuer, does
not exceed any limit prescribed by the Coristitution of stdtutes of the State: of West Virginia, and that a
sufficient amount of the. Gross Revenues of the System has been pledged to and will be set aside into said
special fund by said Tssuer for the prompt payment of the principal of and interest on the Series 2022 C
Bonds of which this Series.2022 C Bond is one.

This- Serfes 2022 '€ Bond, under the provisions of the Act is and has all the qualities and
incidents of; a negotiable instrument under the. Uniform Commiercial Gode of the State of West Virginia,
but may be transferred only upon the surrender hereof at the office of the Regjstrar and otherwise -as
provided by the.Ordinance.

o ‘This Series’ 2022 G Bond is, under the Act, exempt from all taxation by the State of
West Virginia or any county, municipality, political subdivision or agency thereof. '

This Series: 2022.C Bond shall not be'entitled to any. benefit under the Ordinance, or become
valid ot obligatory for-any purpose, until the certificate.of authentication and registration hereon shall have:
been signed by the:Registrar, - ‘

All provisions' of the, Ordinarice; and the statutés under which this Series 2022 C Bond is

issued, shall be deemed to be a pait of the contract evideneed by this Series 2022 C Bond to the same exfent
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 imprinted hereon and attested by its City Clerk, and has
caused this Bond to be dated as of the Bond Date specified above.

[SEAL]
Mayor / )/?“%;fk}
ATTEST: (é:%{:%\
2

| P
i”
City Clerk 7 £

‘Q{jf



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2022 C Bond is one of the fully registered Series 2022 C Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the date
set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of the
original delivery of and payment for the Series 2022 C Bonds.

UNITED %
as Registra i
.‘ ‘(‘7 E;\i‘: f\ﬁM? //,/'
Its Authonze§6 1(% @

Dated: September 7, 2022,




STATEMENT OF INSURANCE

Build America Mutual :Assurance Company (“BAM”), New York, New York, has delivered its mumicipal
bond insurance: policy (the “Policy™) with respect to the schedyled payments due of principal of and interest
on this Serigs 2022 C Bond t6'West Virginia Municipal Bond Commission, Charleston, West Virginia, or
its successor, as Paying Agent for the Series'2022 C Bonds (the “Paying Agent”). Said Policy is on file
and available for inspection at the principal office of'the Paying Agentand a copy-thereof may be obtained
from BAM or the Paying Agent. All paynients required to be-made under the Policy shall be made in,
accordance with ‘thé provisions. thereof. By its purchase of these Seiies 2022 C Bonds, the owner
acknowledges and.conserits (i) to the subrogation and all other rights 6f BAM ds more fully set forth in the
Policy and (if) that.upon the occurrence afid continuance of a. default.or an event of defauit under the
Ordinance or this Series 2022 C Bond, BAM shall be deemed to be the sol¢ owrner of the Series 2022°C
Bonds for all purposes and shall be-entitled to control and direct the enforcerient of il rights and remedies
granted to the owners of the Series 2022 C Bonds or the trustee, paying agent, registrar-or similar agerit for
the bepefit of such owners under-the Ordinance, at faws or in equity: ‘




ASSIGNMENT

Social ~Security ‘or Other Identifying Number of Assignee

FOR VALUE REGEIVED, the: undersigned hereby sells, assigris and transfers unto

. ‘ the within
Bond: and does hereby irrevocably constitute arid appoint
to
transfer the said Bond on the books. kept. for registration thereof with.full power-of substitution in the
premises.

Dated: , 20

‘SIGNATURE GUARANTEED:

(Bank, Trust Company ot Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment mugt.correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any changs whatever.




Except as otherwise provided in the Ordinance, this global bond may be transferred, in wholé but not in
part, only o another nominee of DTC (as hereinafter defined) or to a Successor of DTC or to'a nominee of
asuccessor of DTC. Unless this Bond is preserited by anauthorized represeritative of The Depository Trust
Company, a New York corpotation ("DTC"), to Issuer or its agent for registrdtion of transfer, exchange, or
payment, and any Bond issued is registered in the name of Cede & Co. or in‘such other tiame-as isrequested.
by an duthorized representative of DTC (and any paymefitis made to Cede & Co, or to such other entity as
is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE.
HEREOF FOR-VALUE OR.OTHERWISE BY OR TO.ANY PERSON IS WRONGEUL inasmuch as the
registeted owner hereof, Cede & Co., has-an interest herein.

No. CR-2 $320,000

UNITED STATES OF AMERICA
, STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN (WEST VIRGINIA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BOND, SERIES 2022 C (TAXABLE)

INTEREST RATE MATURITY DATE. ~ BOND DATE CUSIP NO,
4.800% 06/01/2030 09/07/2022° 160028 GZ3
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: THREE HUNDRED TWENTY THOUSAND DOLLARS

'KNOW ALIL MEN BY THESE PRESENTS: That the .CITY OF CHARLES TOWN, 4
municipal corporation organized and existing underthe laws of the State of West Virginia (the "City™), for
value received, hereby promises to. pay, solely from the special funds provided therefore, as hereinafter set
forth, to the Registered Owner specified above, or régistered assigns (the "Registered Ownet"), on the
Maturity Date specified above, the Principal Amount specified above and.solely from such special fiinds
also to pay -interest on said Principal Amount from the Interest Payment Date (as:hereinafter defined)
preceding the date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
but prior to the applicable Inferest Pdyment Date or on said Interest Payment Date, from said Interest
Payment Date or, if no interest has béen paid, from the Bond Date specified above, or, if'and to the extent.
that the City shall default.in the payment of interest on any Inteest Paymient Date, then this-Series 2022 C
Bond shall bear interest from the most recent Interest Payment Dte to which interest has been paid or duly
provided for, and ih'which case any Series 2022 C Bond surrendered for transfer orexchange shall be dated
as of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per apnum
specified-abave, semiannually, on June 1 and December 1, in each year; beginning June 1, 2023 (each an
“Interest Payment Dat‘e”)'? unitil matutity or uiitil the.date fixed for redemption ifthis Series-2022 C Bond is
called for priot redemption and payment on such date is provided for. Capitalized terms used and not
defined herein shall have the meanings ascribed thereto in'the hereinafter.described Ordinance.



Interest accruing on this Series 2022 € Bond on and prior to the Maturity Date hereof shall
be paydble by check or draft.mailed by the West Virginia Municipal Bond Commission; Charlestor,
West Virginia, as paying-agent (in such capacity, the "Paying Agent", to-the Registeréd Owner hereof as
of the applicable Record Date {each May 15 and Novembet 15) or, in the evént of 4 default in the payment
of Series 2022 C Bonds, that special record date to be fixed by the hereinafter named Registrar by notice
given to the Registered Owners not less than 10 days prior to said special record date at the address. of such
Registered Owner as it appears-on the registration books of the-City maintained by Uriited Bank, Charleston,
West Virginia, as registrar (in such capagity, the "Registrar”}, ot, at the option of any Registered Owner of
at least $1,000,000 in aggregate principal amount of Series 2022 € Bonds, by wire transfer in immediately
available fundsto 4 domestic bank account specified in writing by the Registéred Owaer to thie Paying.
Agent &t least 5 days prior to sych Record Date, Principal and premium, if any; shall be paid when due
upon presentation and-surrender of this Seriés 2022 C Bond for payment at the principal office of the Paying
Agent, iri Charleston, West Virginia, )

This Series 2022 C Band is one of an-issue of'a-seri¢s of bonds,.in the aggregate principal
amount of $1,815,000 designated "City of Charles Town (West Virginia) Combined Watérworks and
Sewerage Systerh Reveriue Bonds; Series 2022 C {Taxable)" (the "Series 2022 C Bonds"), of lie tenor and
-effect; except ds to-number, dcnpmination, date.of maturity and interést rate, dited Sepfember 7,.2022, the
proceeds of which are to be used (i} to-pay a portion of the costs of essential upgrades to the existing itiain
wastewater tréatment plant facilities and’ equipment which include: upgrades to the Influent ‘screening,
Influent Pump station and Metering Manhole, Sequencing Batch Reactors, Ultraviolet Disinfection System,
Solids Digestion and Dewatering System, Effluent Pump Station, and Elgcirical System together with all
necessary-appurtenances (the “Project”); (i) to pay the premium for a municipal bond debt service reserve
insyrance policy in connection with-the Series 2022 C Bonds (the “Series 2022 C Reserve Policy™) from-
Build Amerjca Mutual Assurance Company (“BAM™) 1o fuiid the Séries 2022 C'Bonds Reserve Account;
(iii) to pay the premium for a municipal bond insuranee policy i connection with the Series 2022 C Bonds
(the “Series.2022 € Municipal Bond Insurance Policy™) from BAM to secure the paymient of the principal
of, and interest on, the Series 2022 C Bonds; and (iv) to pay Costs of Tssuanice of the Seties 2022 C Bonds
and related costs. The Series 2022 C Bonds are.issued 1inder the authority of and in full cempliance with
the Constitution and statutes of the State of West Virginia, including particularly Chapter 8, Articlé 20 of
the Code of West Virginia, 1931, as.amended (the "Act"), and a Boind Ordinance duly enacted by the
Council of the Issuer on May 16, 2022; and. supplemented. by a Supplemental Parameters Resolution
adopted by said Council on August 15, 2022, and a Certificate of Determinations dated Augiist 25, 2022
and signed by the Mayor (hereinafter collectively referred to as the "Ordinance"), and is'subjéct fo all the
terms and conditions of said Ordinance. The Ordinance provides:for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to'be paid and. secured equally and ratably from and-
by the funds and revenués and other secuirity provided.for the Series 2022 C Bonds undér the Oidinance.
Reference is hereby made-to.the Ordinance, as the same imay be-amended and supplemented from time to
time, for a description of the rights, limitations of rights, obligations, duties and immunitiesof the Issuer,
‘the. Registrar, the Paying Agent, the Registered Owners of the Series 2022 C Bonds and ‘the Registered
‘Ownets. of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Otdinance are on file at the office of the City Clerk in the City of Charles Town, West Virginia,

The.Series 2022 C Bonds of this issuc are subject to redemption prior to-théir stated maturity
dates; as provided in the Ordinance and as set forth in the following lettered paragtaphs:

(A)  Optiondl Redemption. The Series 2022 C Bonds are subject to redernption at par (or
at & redemption price of 100%), at the option of the Issuer orior after June. 1, 2023, in whole or in part, at




any 'time'. by lot; at an-amount of the principal amount, plus interest, if any, accrued to-the date fixed for
redemption.

(B} Mandatory Sinking Fiind Redémption. The Serfes 2022 C.Bonds maturing on June I,
2027, June 1, 2030 and June L, 2036 are subject to-annual mandatoty sinking fund redemption prior to:
maturity by raidom selection as may be determined by the Registrar, on June 1 of the years and in the
principal amounts set forth below, 4t the redemption price 6f 100% of the principal amount of each Series
2022 C Bond so called for tedemption plus inferest acerued to the date fixed for redemiption:

Series 2022 C Bonds Mataring 2027

Year Principal Amount

2023 $35,000

2024 65,000

2025 $70,000

2026 $70,000

2027* $110,000
*Final Maturity.

Serigs 2022 C Bonds Maturing 2030

Year: Principal Amount

2028 §75,000

2028 $95,000

2030% $150,000
*Final Matufity.

Series 2022 C Borids Maturing 2036

Year Principal Ameunt
2031 $150,000
2032 $170,000°
2033 $180,000
2034 $210,000
2035 $225,000
2036% $210,000

#Final Maturity.

If less than all of the Series 2022 C Bonds are fo be redeemed, thie Sériés 2022 € Bonds 1o be
redeemed shall be identified by reference to the Seties. desigriation, dafe of issue, CUSIP numbers and
Maturity Dates,



Notice of any redemption of this Series 2022 C Bond, unless waived, shall be- given by the
Riegistrar on behalf of the Issuet by maﬂmg an official redemption notice by reglstered ot certified mail at
least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner:of
the ‘Serigs 2022 C Bond or Series 2022 C Bonds to be redeemed at the address shown on the-Bond Register
or at such other'address ag js furnished in writing by such Registered Owner-to the Registrar. Notice of
redemption having been given as aforesaid, the Series 2022 C-Bonds or portions of Series 2022 C Bonds
50 to bé redeemed shall, on the Redemption Date, become due and payablé 4t the redemption price therein
specified, and from and after such date (unless the Issuer shall defauit i the. payment of the redemption
price) such.Series 2022 C'Bonds.or portions of Series 2022 C.Bonds shall cease 1o bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect
the validity of proceedings for the redemption of this Series 2022 C Bond.

THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL RANK
ON. A PARITY WITH THE SERIES 2022 C BONDS: AS TO LIENS; PLEDGE, SOURCE ‘OF AND
SECURITY FOR PAYMENT, BEING THE ISSUER'S:.

L. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUEBONDS, SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $41 3,629 (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 1983 B BONDS");

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

6.  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");



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

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

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

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

1. COMBINED WATERWORKS ~AND SEWERAGE SYSTEM
REVENUE BONDS SERIES 2011 A (WEST VIRGINIA SRF PROGRAM),
DATED JULY 22, 201]; ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL, AMOUNT OF $13 147,192 (THE "SERIES 2011 A BONDS",

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

13. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2014 A (WEST VIRGINIA SRF PROGRAM);
DATED JUNE I8, 2014, ISSUED- IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,058,900 (THE “SERIES 2014 A BONDS™);

14,  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 A (TAX-EXEMPT), DATED MARCH 17,
2016, ISSUED.IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
7,695,000 (THE “SERIES:2016 A BONDS”);

15.  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 B (TAX-EXEMPT), DATED AUGUST 18,
2016, ISSUED.IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,895,000 (THE “SERIES 2016 B BONDS);




le. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-1 (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED DECEMBER 27, 2018,
REPLACING THE JEFFERSON COUNTY PUBLIC. SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 19388 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) DATED MAY 5, 1998, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $425,767,

17 COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A3 (WEST  VIRGINIA
INFRASTRUGTURE FUND), DATED DECEMBER 27, 2018, REPLACING
THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT SEWER
REVENUE BONDS, SERIES 1998 C- (WEST VIRGINIA INFRASTRUCTURE
FUNDY DATED JUNE 25, 1998, ISSUED IN ' THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $662,039;

18, COMBINED WATERWORKS AND. SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-4 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM) DATED DECEMBER. 8, 1999, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $378 363;

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A5 (WEST VIRGINIA. SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING. THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES. 2000 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 22, 2000, ISSYED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $] 154 839,

20, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-6 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE. JEFFERSON COUNTY
PUBLIC SERVICE DISTRIGT SEWER REVENUE BONDS, SERIES 2008 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 18, 2008 1SSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL, AMOUNT OF $2,005 ,000;

21. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-7 (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON
COUNTY PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, 2014 A.
(WEST VIRGINIA DWTRF PROGRAM) DATED APRIL 17, 2014, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $985, 000;

22, COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2018 B
(BANK QUALIFIED), DATED DECEMBER 27, 2018, I1SSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3, 065,000 (THE.
“SERIES 2018 B BONDS”):



23. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2020.A (BANK QUALIFIED),
DATED JULY 14, 2020, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT- OF $4,575,000 (THE “SERIES. 2020 A BONDS™);

24.  COMBINED WATERWORKS AND SEWERAGE. SYSTEM
REFUNDING REVENUE BONDS, SERIES 2022 A (BANK QUALIFIED),
DATED. FEBRUARY 2, 2022, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,380,000 (THE “SERIES 2022 A REFUNDING
BONDS”) (COLLECTIVELY, THE "PRIOR BONDS"); AND

25. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2022 B (BANK QUALIFIED), DATED
SEPTEMBER 7, 2022, ISSUED SIMULTANEOUSLY HEREWITH IN THE
ORIGINAL. AGGREGATE PRINCIPAL AMOUNT OF $5,620,000 (THE
“SERIES 2022 B BONDS™).

This" Series 2022 C:Bond i§ additionally secured, but only to the extent described in the
Statement of Insurance printed onthe Series 2022 C Bonds, by a-policy of financial guaranty bond insurance
issuéd by BAM.

The Series 2022 C'Bonds.and'the interest thercon dre payable only from and are sécured:by
the Gross:Revenues to be derived from the opération of the System, on a parity with the pledge of Gross
Revenues in favor of the holders of the Series 2022 B Borids and the Prior Bonds and from moneys. in the
Series: 2022 € Bonds Siriking, Fund and the Series 2022 C Bends Reserve Account established under the
Ordinance; and the unexpended proceeds of the Series 2022 C Bonds, Such Gross Revenues shall be
sufficient to pay the principal of and interest o all bonds which fay be issued pursuant to the Act and shall
be set aside: as-a special fiind hereby pledged for such purpose and to-make the other payments required by
the Ordinance. This Series 2022 C Bond does not constitute an indebtednéss of the. Issuer within any
constitutional or statutory provision or limitation, rior shall the Issuer be obligated to pay the same or the
interest hereon except from said special fund provided from the Gross. Revenues, the moneys inthe Seriés
2022.C Bonds Sinking Fund and the Series 2022 C.Bonds Reserve Account and unexpended proceeds of
the Seties 2622 C Bonds. Under the Ordinance, the Issuer hias covenanted and agreed to fix; establish and
collect just and equitable rates-or chatges for-thie use of the services and. facilities of the Systemi and to
revise the'same from time to time as will always be sufficient to pay all operating expenses of the System
and 10 leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal ofand interest o the Series2022 € Bonds and all other-obligations secured by a lien.on or payable-
from such revenues prioir-to or on a parity with the Series 2022 C Bonds, including the Series 2022 B'Bonds
and the Prior Bonds. The Issuer has entered into certain further covénants ‘with the Registered Owners of
the: Series 2022 C Bonds, for the terms of which refererice is made to the Ordinance. Remedies provided
the Registered Owners of the-Seriés 2022 C Bonds are exclusively as provided inthe Ordinance, to-which
reference is here. made for a détajled degcription thereof. '

All moneys received from the sale of the Series 2022 C Bonds-except for accrued interest:
thereon shall be applied solely to (i) pay a portion of the costs of the Praject; (if) pay the prerium forthe
Series 2022 C Reserve Policy from BAM to find the Series 2022 C Borids Resetve Account; (iif) to pay
thie premium for the Series 2022 C Muni¢ipal Bond Insurance Policy: from BAM fto secure the payment.of




the principal of; and ‘interest oh, the Seriés 2022 C Bonds; and (iv) fo pay Costs of Issuance of the Series
2022 C Bongs and related costs, and. there shall be, and heéreby is, created and granted a lien upon such
moneys, until so apphed in favorof the Régistered Owners of the Series 2022 C Bonds.

IT 1S 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 Sefies 2022 C
Bond have existed, hayve happeiied and have been performed.in due time, forsit dnd manner.as reduired by.
law, and that the amount of this Series 2022 C Bond, together with all other obligations of said Issuer, does
not exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient amount of the Gross Revenues 6f the System has been pledged to and will be set aside into said

special fund by said Issuer for the proinpt payment of the principal of and interest on. the. Series 2022 €
Bonds of which this Series.2022 C Bond is one.

This: Series 2022 C Bornid; undér the: provisions of the Act'is and has all the- qualities and
incidents of, a degotiablé instrument under the Uniform Commercial Code of the State of West Virginia,
but-may. be transferred only upon the: swrrender hereof at the office of the Registrar and otherwise as
provided by the Ordinance:

This Series 2022 C Boud: is, under ‘the Att, exerpt from all taxation by- the. State of
West Virginia or any county, municipality, political. subdlvm:on Of-agency thereof.

This Series 2022, C'Bond shall not be erititled to any benefit under the Ordinance;, or- become
'valid or obligatory-for any purpose, until the certificate of authentieation and registration hereon shall have
been signed by the Registrar.

All provisions of the Ordinance, and the-stafutes under which tliis Seiies 2022 C Bond is

issued, shall be deemed to be a part-of the contract evidenced by this Series 7022 C Bond fothe 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 imprinted hereon and attested by its City Clerk, and has
caused this Bond to be dated as of the Bond Date specified above.

[SEAL] &/ ? _
S S e

Mayor { v’{r"f /,?

ATTEST:

City Clerk



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2022 C Bond is one of the fully registered Series 2022 C Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the date
set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of the
original delivery of and payment for the Series 2022 C Bonds.

Dated: September 7, 2022.

UNITED BéNK i
as Reglstrar
{m

‘77{/ %{i—;s_,ﬁ X7

Its Authonzezpﬂxrcé‘xﬁﬁ/i? ly 5




STATEMENT OF INSURANCE

Build America Mutual Assurance Company. (“BAM”), Néw York, New York, has delivered its municipal
bond insurance policy (the “Policy™) with tespect to the-sclieduled payments due of principal of and interést
on this Serfes 2022 C Bond to West Virginia. Mimnicipal Bond Commission, Charleston, West Virginia, or
its suceessor, s Paying Agent for the Series 2022.C Bonds (the “Paying Agent”). Said Policy is on file
and available for inspection at the principal office. of the Paying Agent and a copy thereof may be obtained
from BAM or the Paying Agent. All payments réquired ta be made. under the Policy shall be made in
accordance with ‘the ‘provisions thereof. By its purchase .of these Series 2022 C Bonds, the owner
acknowledges and consents (i) to the subragation and all othér rights of BAM as more fully set forth in the’
Policy and (ii) that-upon the occurrence and continnance of a default or an event of default under the
Ordinance qr this Series 2022 C Bond, BAM shall be deemed to be the sole owner of the Series 2022 C
Bonds for-all purposes and shall be entifled to control and direct the enforcement of all rights and remedies
gianited to the owners of the Series 2022 C Bonds of the frustee, paying agent, registrar.or-similar agent for
the benefit of such owners underthie Ordinance, at laws or.in equity.



ASSIGNMENT

Social Security of Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned. heteby sells, assigns and transfers unto:

. the within
Bond. and does hereby irrevocably coristitute and appoint,

. "
transfer the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

{Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bend in every particular, without alteration ot any changeé whatever.



Except as otherwise provided in the Ordinance, this global bond. may. be transferred, in whole but not in
pat, only-to another nominee:of DTC (as hereinafter defiried) or to a.successor of DTC.or to-a nominee of
a successor of DTC. Uhless this Bond is preserited by an.guthorized representative of The-Depository. Tiust
Company, a New York corporation ("DTC"), to Issuer or its agent for registration-of transfer, exchange, or
payment;.and any Bond issued is registered in the name of Cede & Co: or in siuch other name as is requested
by an authorized representative of DTC (and ary payment is made to Cede & Co. or to such other entity as
is-requested by an authorized répresentative of DTC), ANY TRANSFER, PLEDGE, OR OTHER-USE
HEREOF FOR: VALUE OR OTHERWISE BY OR TO ANY: PERSON IS WRONGFUL tnasihuch 4s the
registéred owner hereof, Cede &. Co., hasan interest herein.

No. CR-3 $1,145;000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF CHARLES TOWN (WEST VIRGINJA)
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BOND, SERIES 2022 C (TAXABLE)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

5.500% 06/01/2036. 09/07/2022 160028 HA7

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION ONE HUNDRED FORTY-FIVE THOUSAND
DOLLARS

KNOW ALL MEN BY THESE. PRESENTS; That the CITY OF CHARLES TOWN, a
municipal corporation organized and existing-under the laws of the Stateof West Virginia (the "City"), for
value received, hereby promises to pay, solely from the special funds provided therefore, as hereinafter set
forth, to the Registered Owner specifid. above, of fegistered: assigns (the "Registered Owner"), on the
Maturity Date specified above, the Principal Amount specified above and solely from such special furids
also to pay interest op said Principal Amount from the Interest Payment Date (as herginafter defined)
preceding the-date of anthentication hereof or; if authenticated after the Record Date (as hereinafter defined)
but prior td the applicable Interest Payment Date or on said Inferest Payment Date, from ‘said Interest
Payment Date or, if no interest has been paid, from the Bond Date specified above, o, if and to the extent
that the City: shall default in the payment of interest on any Tnterest Paymient Date, thén this Series 2022 C
Bond shall bear interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in 'which caseany Series 2022 C Bond surrendered for transfér-or exchange shall be dated
as of the Interest Payment. Dateto which interest has been paid in full; at the Interest Rate per annum
specified.above, semiannually; on June.l and Decembét 1, in edch year, beginning June. [, 2023 (each an
"Interest Payment Date"), intil maturity ot until the date fixed for redemption if this Series 2022 C Bond is
called for prior redemption and payment on such date is provided for. Capitalized terms used -and not
defined herein shail have the meanings ascribed thereto in the hereinafter described Ordinance.



' ~ Interest accruing on this ‘Series 2022 C Bond on and prior tothe Matirity Date hereof shall
be payable by check or draft mailed by the West Virginia Muhicipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capicity, the "Paying-Agent"), to the Registered Owner heréof as

of the applicable Record Date (each May 5 and November 15) or, in the-event of a defailt in the payment
of Series 2022.C Bonds; that special record date, to be fixed by the hereinafter named Registrar by netice
given to thie Registered Owners not less thar 10 days prior to said special record date at the address of such
Registefed:‘Owner as it appears on thie registration books of the City maintained by United Bank, Charléston,
West Virginia, as registrar-(in such capacity, the "Registrar”), or, at the option of any Registered Owner of
at least $1,000,000 in aggregate principal amount of Series 2022 C-Bonds; by wire transfer in immediately
available funds to a domestic bank account specified in-writing by the Registered Owner to the Paying
Agent at least S days prior to such Record Date. Principal and-premium, if any; shall be paid when due
upon presentation dnd surrénder 0f this Series 2022 C Bond for payinent at the principal bffice of the Paying
Agent, in Charleston, West Virginia, '

This Series 2022 C Bond is one of an.issue of a series of bonds, in the aggregate principal
antount’ of $1,81:5,000 designated "City of Charles Town (West. Virginia) Combined Waterworks and
Sewerage System Revenue:Bonds, Series 2022 C (Téxable)" (the "Series 2022.C Bonds"), of like tenofand
effect, except as to number, défiomination, date of maturity and interest rate, dated September 7,2022, the
proceeds-of which areto be used (i) to pay-a portion of the costs of esseritial ‘upgrades-to the. existing main
wastewater treatment plant. facilities and equipment which include upgrades tothe Influent screeniiig,
Influent Pump station and Metering Manhole, Sequencing Batch Reactors, Ultraviolet Disinfection Sysiem,
Solids Digestion and Dewatering System, Effluent Pump. Station, and Electrical System together with all
necessary appurteriances (the “Project”); (ii) to pay the premium for a'municipal bond debt service reserve
insurance policy in. connection with the Series 2022 C Bonds (the “Series 2022 C Reserve Policy*) from
‘Build America Mutual Assurance Company (“BAM”) to fund the Series 2022 C Bonds Reserve Account:
{iif) to pay the premium for a muniicipal bond insurance.policy in connection with the Series 2022 C Bonds
(the “Series-2022 C Municipal Bond Insurance Policy™) from BAM to secure the payment of the principal
of, and interest on, the Series 2022 C Bonds; and (iv) to pay Costs of Issuance of the Serigs 2022 C Bonds.
and related costs: The Series 2022 C Bonds are issued under the authority of and i full compliance, with
the Constitution-and statutes of the State of West Virginia, including perticularly Chapter 8, Article 20 of
the Code of West Virginia, 1931, as amended (the "Act"), and a Bond Ordinance dulyeridcted by the
Council ‘of the Issuer on May 16, 2022, and. supplemented by a Suppleniental Parameters Resolution
adopted by said Council on August 5, 2022, and a Certificate of Determinations dated -August 25, 2022
and signed by the Mayor (hereinafter collectively referred to as the "Ordinance™), and is subject-to all the-
terms and conditions of said Ordinance. The Ordinance provides for the issnance of additional Bonds under
certain ‘conditions, and such borids would be entitled to be paid and secuted equally and ratably from and
by the funds and revenues and other security provided for the Series 2022 C Bonds under the Ordinance,
Reference is hereby made to-the Ordinance, as the same may be amended and supplemented from time to
time, for a description of the rights, limitations of rights, obligations; dutiés and immunities of the Issuer;
the Registrar, the Paying Agent, the Registered Owners of the Series 2022 C Bonds -and the Registered
Ovimers of any subsequently issued additional bonds; Executed counterparts or certified ctpies of the
Ordinance are. on file at the office-of the City Clerk in the City of Cliarles Town, West Virginia,

The Series 2022 C Bonds of this issu¢ are subject to redemption prior to their sfated-mamrity
dates, as provided: in the Ordinance &nd as set forth in the following lettered paragraphs:

(A) Optional Redemption. The Series 2022°C Bonds are subject to redemption at par (or
at a redemption price of 100%), at the option of the Issuer on or after June 1,2023, in whole or in part, at




any time by lot,-at an.amount of thé principal amount, plus interest, if any, acerued fo the date fixed for
rédemption. '

, (B)  Maridatery Sinking Fund Redemption. _The Series 2022 C:Bonds maturing o Jine 1,
2027, June 1, 2030 and June L, 2036 are subject to annual mandatory. sinking fund rédemption prior to
‘aturity by random selection as may be determined by the Registrar, o June 1 of the years and.in the
principal amounts set forth below, at-the redemption price of 100%: of the principal amount of each Series
2022 C Botd so called for redemption plus interest acerned to the date fixed for redemption:

Series 2022 € Bonds Maturing 2027

Year Principal Amount

2023 $35,000

2024 :$65,000

2025 $70,000

2026 $70,000

2027% $110,000
*Final Maturity.

Series 2022 C Bonds Maturing 2030

Year Principal Amgunt

2028 $75,000

2029 $95,000

2030* $150,000
*Final Maturity.

Seties 2022 € Bonds Maturing 2036

Year Principal Amount,
2031 $150,000
2032 $170,000
2033 $180,000
2034 $210,000
2035 $225,000
2036* $210,000:
“*Pinal Maturity.

If less than all of the Series 2022 C Bonds are 6 be redeemed, the Series 2022 C Bands to be
rédeemed shall be identified by reference to the Seriés designation, date of issue, CUSIP numbers and
Maturity Dates,




Notice of any redémption of this Series 2022 C Bond, unless waived, shall be given by the
Registrar on behalf of the Issuer by mailing-an official redemption notice by tegistered or'certified mail at
least 30 days and noet more'than 60 days priorto the date fixed for redemption to the Registered Owner of
the Series 2022.C Bond or Series 2022 C Bonds to bé redeemed at the address shown on the Bond Register
or at such other address ds is furnished in writing by such Registered Owner fo the Registrar. Notice: of
redemption having been given as aforesaid, the Series 2022 C Bonds or portions of Series 2022 C Bonds
50 to be redeemed shall, on the Redsmption Date, becomé due and payable at the redemption price therein
specified, and ffom and.after such date (unless the Issuer shall default in the payment:of the redemption
price) such Series 2022 C Bonds or portions of Series 2022 € Bonds shail cease to bear interest,

 Fajlure to receive such notice or any défect therein or inthe mailing thereof shall not affect
the validity of proceedings for thie tedemption of this Series. 2022 C Bornid. '

_ THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL RANK
ON A PARITY WITH THE SERIES 2022 C BONDS AS TO LIENS, PLEDGE, SOURCE OF AND

SECURITY FOR PAYMENT, BEING THE ISSUER'S:

1.  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1987 B, DATED NOVEMBER 18, 1987, ISSUED
IN THE-ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $413,629 (THE

"SERIES 1987 B BONDS");

2. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1938 B-1, DATED MAY 4, 1988, ISSUED IN
THE ORIGINAL AGGREGATE PRINGIPAL 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, GOMBINED 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");

3. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2002A (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™);,

6. 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™;




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

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

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

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

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

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

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

14, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2016 A (TAX-EXEMPT), DATED MARCH 17,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$7,695,000 (THE-“SERIES 2016 A BONDS™):

15, COMBINED WATERWORKS AND SEWERAGE, SYSTEM
REVENUE BONDS, SERIES 2016 B (TAX-EXEMPT), DATED AUGUST 18,
2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,895,000 (THE “SERIES 2016 B BONDS®);




16. -COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-1 (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED DECEMBER 27, 2018,
REPLACING THE JEFFERSON COUNTY PUBLIC. SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1988 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) DATED. MAY 5, 1998, ISSUED IN THE
ORIGINAL AGGREGATE PRIN CIPAL AMOUNT OF $425,767;

17. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A3 (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED DECEMBER 27, 2018, REPLACING
THE JEFFERSON COUNTY PUBLIC SERVICE DISTRICT SEWER
REVENUE BONDS, SERIES 1998 C (WEST- VIRGINIA INFRASTRUCTURRE
FUND) DATED JUNE 25, 1998, ISSUED IN THE ORIGINAY, AGGREGATE
PRINGIPAL AMOUNT OF $662,039;

18. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES. 2018 A-4 (WEST 'VIRGINIASRF PROGRAM);
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM) DATED DECEMBER 38, 1999, ISSUED
IN THE:ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $378, 363;

19. COMBINED WATERWORKS AND SEWERAGE SYSTEM.
REVENUE BONDS, SERIES 2018 A-5 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON .COUNTY
PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, ‘SERIES 2000 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 22,2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,154, ,889;

20. COMBINED “WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-6 (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON COUNTY
PUBLIC SERVICE DISTRICT" SEWER REVENUE BONDS, SERIES 2008 A
(WEST VIRGINIA SRF PROGRAM) DATED JUNE 18,2008, ISSUED IN THE
ORIGINAL:AGGREGATE PRINCIPAL AMOUNT-OF $2,005,000;

21.. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2018 A-7 (WEST VIRGIMIA DWTRF
PROGRAM}J, DATED DECEMBER 27, 2018, REPLACING THE JEFFERSON
COUNTY PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS, 2014 A
(WEST VIRGINIA DWTRF PROGRAM) DATED APRIL 17, 2014, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $985 000;

22. COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2018 B
(BANK QUALIFIED), DATED DECEMBER 27, 2018, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,065,000 (THE
“SERIES 2018 B BONDS™);



23.  COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES :2020 A (BANK QUALIFIED),
DATED JULY 14, 2020, ISSUED IN “THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,575,000 (THE “SERIES 2020 A BONDS™);

24. COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2022 A (BANK QUALIFIED),
DATED FEBRUARY: 2, 2022, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,380,000 (THE “SERIES 2022 A REFUNDING
BONDS") (COLLECTIVELY, THE "PRIOR BONDS"): AND

25, COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2022 B (BANK QUALIFIED), DATED
SEPTEMBER 7, 2022, ISSUED. SIMULTANEOUSLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $5,620;000 (THE
“SERIES 2022 B BONDS™),

This Seties 2022 C Bond is additionglly secured, but only to the extent described in the
Staterhent of isurance printed on the Series 2022 G‘Bonds,.b:y‘a policy of financial guaranty bond insurance
isstied by BAM,

The Series 2022 C Bonds and the interest thereon ‘are payable only from and are secured by
the Gross Revenlues to be derived from the operatioii of the System, on a patity with the pledge of ‘Gross
Revenues in favor of the holders of the Series 2022 B Bénds and the Prior Bonds and from moneys in‘the
Series 2022 C.Bonds Sinking Fund #nd the Series 2022 C Bands Reserve Accotint established under the
Ordiniance; and the' untexpended. proceeds of the Series 2022 C Bonds. Such Gross Revenugs. shall be
sufficient to pay the:principal of and interest 6 4ll borids which may be issued pursuant.to the Actand-shall
be setaside asa special find hereby pledged for such purpose and to make the other payments required by.
the Ordinanice: This Series 2022 C Bond does not constitute an indébtedness of the Issuer within any
constitutional or statutory provision or firmitation, nor shiall the Issuer be obligated to pay the same or the
interest hereon except from said spécial fund provided from the Gross Reventies, the moneys in the Series
2022 C Bonds Sinking Furid and the Series 2022.C Bonds Reserve Account and inexpended proceeds of
the Series 2022.C Bonds. Under:the Qrdinance, the. Issuer has covenanted and agreed to fix, establish and
collect just and equitable rates or charges for the use of the services and facilities of the Systeni and to
revise the samé from tirhe to time as will always, be sufficient to pay all operating expeénses of the System
and to leave a balance each year equal to-at least 115% of the maximum amount payable in any year for
principal of and interest.on the Series 2022 C-Bonds and all other.obligations secured by a lien on or payable.
from such revenues priorto or'on a parity with the Series,‘»ZO?Z C Bonds, includiig the Series 2022 B Bonds
and the Prior Bouds. The Issuer has entered into certain furthet covenants with the Registered Qwners of
the-Series 2022 C Bonds, for the terms. of which reference is inade to.the Ordinance. Remedies. provided
the Registered Owners of the Series 2022 C Bonds are exclusively as provided in the Ordirance, to. which
reference is here'made for a detailed description thereof,

All'moneys received from the sale of the Series 2022 C Bonds gxcept for accrued interest
thereon shalt be.applied solely 10.(i) pay a portion of'the costs of the Project; (if) pay theprémium for the
‘Series 2022 C Reserve Policy from BAM to fund the Series 2022 C Bonds Reserve Account; (iii) to pay
the premium for the Series 2022.C Municipal Bond Insuraice Policy from BAM to secure the payment of



the principal of, and interest on, the Series-2022 C Bonds; and @i'é) to pay Costs of Issuance of the Series
2022 C Bonds ang related costs, and there shall be, and hereby is; créated and granted a lien upon such
monsys, until so applied, in favor of the Registered Owners of'the Series 2022 C Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all_acts, conditions and
things. regnired to exist, happen and be perforined précedent t6 and in the issuance of this. Sefies 2032 ¢
Bond have existed, have happenéd and have been performed in due time, form and manner as required by
law, and that the amount-of this Series 2022 € Bond, together with all other obligations of said Issuer, does
not exceed any liniit prescribed by the Constitution or statutes of the State of West Virginia, and that a
sufficient:amount of the Gross Revenues of the. System has been pledged 1o and will be set-aside into said
special fund by said Issuér for the prompt payment of the principal of and iriterest on the Series 2022 C
Bonds.of which this Series 2022 C Bond is one.

o ~ This Series 2022 C Bond; under the provisions of the Act is and has 4l the qualities and
incidents of, a negotiable instrument under-the Uniform Cormercial Code of the State of West Virginia,
but. may-be ‘transferred only upon the:surrender hereof at the officé of the Registrar and otherwise as-
provided by the Ordinance.

This* Serieg 2022 C Bond is, undér the Act, exenipt from all faxation by the. State of
West Virginia or. any county, municipality, political subdivision or agency thereof,

This Series 2022 C Bond shall not be entitled to any benefit under the Ordinance, or become
valid or obligatory. for any purpose, until the certificate of authentication and registration hereon shall have
‘been signed by the: Registrar.

All'provisions of the Ordinance, and the statutes ander which this Series 2022 C Bond is

issued, shall be-deemed to be a part of the contract evidenced by this Series 2022 C Bond'to the same-exterit
as.if written fully herein,

[Remainder of Page Intentionally Blank]




IN WITNESS WHEREOQF, the CITY OF CHARLES TOWN has caused this Bond to be
signed by its Mayor, and its corporate seal to be imprinted hereon and attested by its City Clerk, and has
caused this Bond to be dated as of the Bond Date specified above.

[SEAL]
Ql’ *a.

ATTEST:

City Clerk é a

”/



CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2022 C Bond is one of the fully registered Series 2022 C Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the date
set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of the
original delivery of and payment for the Series 2022 C Bonds.

Dated: September 7, 2022.

7y
UNITED BANK,
as Régistrat. A,

AP
By | /WU

Its Authorize oé Of;




STATEMENT OF INSURANCE

Build America Mitual Assurance Company (“BAME'), New:York, New York, has delivered its municipal
bond insurance policy (the “Policy™) with respect to the scheduled payments due:of principal of arid interest
‘on this Series 2022 C Bondto West Virginia Municipal Bond Commission, Charleston, West Vitginia, or
its successor, as Paying Agerif for the Series 2022 C Bonds (the “Paying Agent”). Said Policy:is on file
and available forinspection at the principal office of the Paying Agentand a copy thereof may be-obtained
from BAM or the Paying Agent. All payiments réquired to be made under-the Policy shall be made in
accordance ‘with. the provisions thereof. By ifs purchase, of these Series 2022 C Bonds, the owner
acknowledges-and consents (i) to the subrogation and al other rights of BAM as more fully-set forth in the.
Policy and; (i) that upon the eccurrence and: continirance of a-defanlt-or an event of default under the
Ordinance or this Series 2022.C Bond; BAM shall be deemed to be the sole owrier of the Series 2022 C.
Bonds for all purposes and shall be entitled to eontrol and direct the enforcement of all rights-and remedies
grafted to the gwners of the Series 2022-C Bonds or the tristee, paying agent, registrar or similar agent for
‘the bengfit of such owners under the. Ordinance, at laws or in equity;




ASSIGNMENT

Social Security or  Other Identifying Number of Assignee-

FOR VALUE RECEIVED, the sundersigned. hereby sells, assigns and transfers unfo

4 the within
Bond and does hereby irrevocably: constitute and appoint
to
transfer thie:said Bond ‘on.the books kept for registration thereof with fill power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Compariy. or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignnient must correspond with the name as it
appears upon the face of'the within Bond in evety paiticular, without alteration or any change whatever.



PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

Chase Tower, 17th Floor Writer's Contact Information
==
& P.O. Box 1588
OH N SON Charleston, WV 25326-1588
(304) 353-8000 (304) 353-8180 Fax

September 7, 2022
$5,620,000 $1,815,000
City of Charles Town (West Virginia City of Charles Town (West Virginia
Combined Waterworks and Sewerage System Combined Waterworks and Sewerage System
Revenue Bonds, Revenue Bonds,
Series 2022 B (Bank-Qualified) Series 2022 C (Taxable)
(the “Series 2022 B Bonds™) (the “Series 2022 C Bonds™)

City of Charles Town
Charles Town, West Virginia

Carty & Company, Inc.
Charleston, West Virginia

Build America Mutual Assurance Company
New York, New York

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have acted as Bond Counsel in connection with the authorization, issuance, sale, and
the initial delivery on the date hereof, by the City of Charles Town, West Virginia (the “Issuer”) of the
above-captioned Bonds (collectively, the “Series 2022 Bonds”).

The Series 2022 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 of the
West Virginia Code of 1931, as amended (the “Act”), and a Bond Ordinance duly enacted by the Issuer on
May 16, 2022, as supplemented by a Supplemental Parameters Resolution duly adopted by the Issuer on
August 15, 2022 and a Certificate of Determinations dated as of, and executed by the Mayor on, August
25, 2022 (collectively, the “Ordinance™), and are subject to all the terms and conditions of the Ordinance.
All capitalized terms used and not otherwise defined herein shall have the meanings set forth in the
Ordinance.

: 2
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The Series 2022 Bonds are issued in fully registered form, are dated September 7, 2022,
mature on June 1 in the years and amounts and bear interest payable each June 1 and December 1,
commencing June 1, 2023, all as set forth in the Ordinance.

The Ordinance provides that the Series 2022 Bonds are being issued by Issuer, to provide
funds to: (i) to finance essential upgrades to the System including upgrades to the existing main wastewater
treatment plant facilities and equipment and includes upgrades to the Influent screening, Influent Pump
station and Metering Manhole, Sequencing Batch Reactors, Ultraviolet Disinfection System, Solids
Digestion and Dewatering System, Effluent Pump Station, and Electrical System together with all necessary
appurtenances; (ii) fund the Series 2022 B Bonds Reserve Account and the Series 2022 C Bonds Reserve
Account through the purchase of the Series 2022 B Reserve Policy and the Series 2022 C Reserve Policy
from Build America Mutual Assurance Company (“BAM”); (iii) pay the premium for the Series 2022 B
Municipal Bond Insurance Policy and the Series 2022 C Municipal Bond Insurance Policy from BAM to
secure the payment of the principal of, and interest on, the Series 2022 Bonds; and (iv) pay the Costs of
Issuance of the Series 2022 Bonds and related costs.

The Series 2022 B Bonds have been sold to Carty & Company, Inc. (the “Original
Purchaser”), pursuant to a Bond Purchase Agreement dated August 25, 2022 (the “Series 2022 B Bond
Purchase Agreement”), accepted by the Issuer.

The Series 2022 C Bonds have been sold to the Original Purchaser pursuant to a Bond
Purchase Agreement dated August 25, 2022 (the “Series 2022 C Bond Purchase Agreement” and, together
with the Series 2022 B Bond Purchase Agreement, the “Bond Purchase Agreements™), accepted by the
Issuer.

In connection with our engagement as Bond Counsel, we have examined the law and such
documents and matters as we have deemed necessary to render this opinion. As to questions of fact material
to our opinion, we have relied upon representations of the Issuer, the Original Purchaser and other entities
contained in the Ordinance, the Bond Purchase Agreements, the Continuing Disclosure Agreement dated
September 7, 2022, between the Issuer and Digital Assurance Certification, L.L.C. (the “Continuing
Disclosure Agreement”), the Tax Certificate dated the date hereof in connection with the Series 2022 B
Bonds (the “Tax Certificate”), and in the certified proceedings and other certifications of certain officials
furnished to us without undertaking to verify the same by independent investigation and have relied upon,
and have assumed, due compliance with the provisions of, the proceedings and other documents.

Based upon the foregoing, and assuming compliance with the covenants and
representations of the Issuer and others set forth in the Ordinance, the Bond Purchase Agreements, the
Continuing Disclosure Agreement, the Tax Certificate and such certifications, we are of the opinion, under
existing law, that:

1. The Issuer is a duly organized and validly existing municipal corporation and
political subdivision under and pursuant to the laws of the State of West Virginia, with full power and
authority to adopt and enact the Ordinance, enter into the Bond Purchase Agreements, the Continuing
Disclosure Agreement and the Tax Certificate, perform its obligations under the terms and provisions
thereof and to issue and sell the Series 2022 Bonds, all under the provisions of the Act and other applicable
provisions of law.

2. The Issuer, through its governing body, has legally and effectively adopted and
enacted the Ordinance; has authorized, executed and delivered the Bond Purchase Agreements, the
Continuing Disclosure Agreement and the Tax Certificate; has authorized the distribution of the Preliminary
Official Statement and the Official Statement and the execution and delivery of the Official Statement, all




in connection with the marketing and sale of the Series 2022 Bonds; and has issued and delivered the Series
2022 Bonds to the Original Purchaser pursuant to the Bond Purchase Agreements. The Ordinance is in full
force and effect as of the date hereof.

3. Assuming due authorization, execution and delivery by the other parties thereto
(where applicable), the Bond Purchase Agreements, the Continuing Disclosure Agreement and the Tax
Certificate constitute valid, legal, binding and enforceable instruments of the Issuer in accordance with their
respective terms.

4. The Series 2022 Bonds have been duly authorized, executed and delivered by the
Issuer and, assuming proper authentication, constitute valid and legally enforceable limited special
obligations of the Issuer, payable from, and secured by a lien on, the Gross Revenues of the Combined
Waterworks and Sewerage System, on a parity with the Prior Bonds, as defined in the Ordinance, and from
the unexpended proceeds of the Series 2022 Bonds. The Series 2022 Bonds are enforceable in accordance
with their terms and the terms of the Ordinance and are entitled to the benefits of the Ordinance and the
Act.

5. We have examined the executed and authenticated Series 2022 Bonds of said issue,
and in our opinion, said Series 2022 Bonds are in proper form and have been duly executed and
authenticated.

6. Under existing laws, regulations, published rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Series 2022 B Bonds is
excluded from the gross income of the holders thereof for federal income tax purposes and is not an item
of tax preference for purposes of the federal alternative minimum tax; however, with respect to certain
corporations, interest on the Series 2022 B Bonds is taken into account in determining the annual adjusted
financial statement income for the purpose of computing the alternative minimum tax imposed on
corporations for tax years beginning after December 31, 2022. Ownership of tax-exempt obligations,
including the Series 2022 B Bonds, may result in collateral federal income tax consequences to certain
taxpayers, including without limitation, financial institutions, property and casualty insurance companies,
individual recipients of Social Security or Railroad Retirement benefits, and taxpayers who may be deemed
to have incurred or continued indebtedness to purchase or carry such obligations. We offer no opinion as
to such collateral tax consequences or any other federal tax consequences arising with respect to the Series
2022 B Bonds. Prospective purchasers of the Series 2022 B Bonds should consult their own tax advisors
as to such consequences.

The opinions set forth in this paragraph 6 are subject to the condition that the Issuer comply,
on a continuing basis, with all requirements of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations promulgated thereunder (collectively, the “Code”) that must be satisfied in order for
interest on the Series 2022 B Bonds to be or continue to be excludable from gross income for federal income
tax purposes and with all certifications, covenants and representations which may affect the excludability
from gross income of the interest on the Series 2022 B Bonds set forth in the Ordinance, the Bond Purchase
Agreement, the Tax Certificate and the certifications of the Issuer and others. Failure to comply with such
Code provisions or such certifications, covenants and representations could cause the interest on the Series
2022 B Bonds to be includable in gross income retroactive to the date of issuance of the Series 2022 B
Bonds.

7. The Issuer has designated the Series 2022 B Bonds as “qualified tax-exempt
obligations™ for purposes of the Code to the extent the Series 2022 B Bonds are not “deemed designated”
pursuant to Section 265(b)(3)(D)(ii) of the Code, and has covenanted that it does not reasonably expect to
issue, together with subordinate entities, more than $10,000,000 of tax-exempt obligations (other than




obligations excluded under Section 265(b)(3)(C)(ii) of the Code) during the calendar year 2022. Therefore,
the Series 2022 B Bonds are “qualified tax-exempt obligations” under the qualified small issuer exception
provided under Section 265(b)(3)(B) of the Code.

8. Under the Act, the Series 2022 Bonds and the interest thereon are exempt from all
taxation by the State of West Virginia or any county, municipality, political subdivision or agency thereof.

9. The Series 2022 Bonds are exempted securities within the meaning of
Section 3(a)(2) of the Securities Act of 1933, as amended, and the West Virginia Uniform Securities Act,
as amended, and it is not necessary, in connection with the public offering and sale of the Series 2022
Bonds, to register any securities under said Securities Acts.

It is to be understood that the rights of the holders of the Series 2022 Bonds and the
enforceability of the Series 2022 Bonds, the Ordinance, the Bond Purchase Agreements, the Continuing
Disclosure Agreement, the Tax Certificate, and the liens, pledges, rights or remedies with respect thereto,
are subject to and may be limited by any applicable bankruptcy, reorganization, insolvency, moratorium or
other similar laws heretofore or hereafter enacted affecting creditors' rights or remedies generally and that
their enforcement may also be subject to the application of public policy, general principles of equity and
the exercise of judicial discretion in appropriate cases.

We do not express any opinion as to the sufficiency or accuracy of the material, information
or financial statements which are set forth in the Official Statement prepared and used in connection with
the offering and sale of the Series 2022 Bonds.

The opinions expressed in this letter are based upon the law in effect on the date hereof,
and may be affected by actions taken or omitted or events occurring after the date hereof, including
subsequent interpretations of the applicable law by competent judicial, regulatory and administrative
authorities that modify, revoke, supplement, reverse, overrule or otherwise change applicable law and
current interpretations thereof. We assume no obligation to revise or supplement this opinion should such
law be changed by legislative action, judicial decision, or otherwise, or to determine or to inform any person
whether any such actions are taken or omitted or any such events occur.

This opinion is intended solely for the benefit of the addressees and may not be relied upon
by any other person or entity without, in each such case, our express written consent.

Very truly yours,

s 7N AT/Y
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Chase Tower, 17th Floor Weriter’s Contact Information
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September 7, 2022

$5,620,000
City of Charles Town (West Virginia)
$5,620,000 Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 B (Bank Qualified)

$1,815000
City of Charles Town (West Virginia)

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 C (Taxable)

City of Charles Town
Charles Town, West Virginia

Carty & Company, Inc.
Charleston, West Virginia

Build America Mutual Assurance Company
New York, New York

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance and sale by the City of
Charles Town (the “City” or “Issuer”) of its $5,620,000 aggregate principal amount of Combined
Waterworks and Sewerage System Revenue Bonds, Series 2022 B (Bank Qualified) (the “Series 2022 B
Bonds”) and its $1,815,000 aggregate principal amount of Combined Waterworks and Sewerage System
Revenue Bonds, Series 2022 C (Taxable) (the “Series 2022 C Bonds” and, together with the Series 2022
B Bonds, the “Series 2022 Bonds™). In our capacity as bond counsel, we are delivering an opinion of
even date herewith concerning the legality of the Series 2022 Bonds and the exclusion of interest on the
Series 2022 B Bonds from gross income for federal income tax purposes (the “Bond Opinion”). We have
examined the documents and instruments as described in the Bond Opinion, the Official Statement and
such other matters as we have deemed necessary or appropriate to render this opinion. Words and terms
used in this opinion shall have the meanings assigned to them in the Bond Purchase Agreement for each
of the Series 2022 B Bonds and the Series 2022 C Bonds (together, the “Bond Purchase Agreements™)
each dated August 25, 2022, between the City and Carty & Company, Inc. (the “Underwriter”).

Based upon the foregoing, we are of opinion that:

West Virginia © Ohio ® Kentucky e Pennsylvania ¢ Texas ¢ Colorado (&) TernaLex



City of Charles Town, et al.
Page 2

(1) The Bond Purchase Agreements have been duly authorized, executed and
delivered by, and (assuming due authorization, execution and delivery by the Underwriter and that it is a
binding agreement of the Underwriter in accordance with its terms) constitutes a binding agreement of the

City.

2) The Series 2022 Bonds are not subject to the registration requirements of the
Securities Act of 1933, as amended, and the Ordinance is exempt from qualification pursuant to the Trust
Indenture Act of 1939, as amended.

3) The statements contained in the Official Statement under the caption “TAX
MATTERS? are true and accurate in all material respects and present a fair and accurate summary and
description of the matters summarized and described under such caption.

4) Nothing has come to our attention which would lead us to believe that the
statements contained in the Official Statement under the captions “PURPOSE AND PLAN OF
FINANCING,” “THE SERIES 2022 BONDS” (except for the statements referred to therein under “Book-
Entry Only System” with respect to The Depository Trust Company), “SECURITY FOR THE SERIES
2022 BONDS,” “APPENDIX E — PROPOSED FORM OF BOND COUNSEL OPINION,” and
“APPENDIX G — SERIES 2022 ORDINANCE” insofar as such statements contained under such captions
purport to summarize certain matters set forth therein and certain provisions of the Ordinance, do not
present fairly in all material respects the matters referred to therein.

5) The Series 2022 B Bonds Debt Service Reserve Agreement dated September 7,
2022 by and between the City and Build America Mutual Assurance Company (“BAM”) has been duly
authorized, executed and delivered by the Issuer and constitutes a valid, legal, binding and enforceable
instrument of the Issuer in accordance with its terms.

(6) The Series 2022 C Bonds Debt Service Reserve Agreement dated September 7,
2022 by and between the City and BAM has been duly authorized, executed and delivered by the Issuer
and constitutes a valid, legal, binding and enforceable instrument of the Issuer in accordance with its
terms.

@) The municipal bond debt service reserve insurance policy in connection with the
Series 2022 B Bonds constitutes an instrument eligible for deposit to the credit of the debt service reserve
fund or account (the “Series 2022 B Reserve Fund”) under the Security Documents.

) The municipal bond debt service reserve insurance policy in connection with the

Series 2022 C Bonds constitutes an instrument eligible for deposit to the credit of the debt service reserve
fund or account (the “Series 2022 C Reserve Fund”) under the Security Documents.

Very truly yours,

= Q
S &JO
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September 7, 2022

City of Charles Town (West Virginia)
$5,620,000 Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 B (Bank Qualified) and
$1,815,000 Combined Waterworks and Sewerage System Revenue Bonds,

Series 2022 C (Taxable)
City of Charles Town Carty & Company, Inc.
Charles Town, West Virginia Charleston, West Virginia

Build America Mutual Assurance Company
New York, New York

Ladies and Gentlemen:

We have served as disclosure counsel in connection with the issuance and sale by the
City of Charles Town (the “City” or “Issuer”) of its $5,620,000 aggregate principal amount of Combined
Waterworks and Sewerage System Revenue Bonds, Series 2022 B (Bank Qualified) (the “Series 2022 B
Bonds”) and its $1,815,000 aggregate principal amount of Combined Waterworks and Sewerage System
Revenue Bonds, Series 2022 C (Taxable) (the “Series 2022 C Bonds”). We have examined the
documents and instruments as described in the Official Statement and such other matters as we have
deemed necessary or appropriate to render this opinion. Words and terms used in this opinion shall have
the meanings assigned to them in the Bond Purchase Agreement in connection with each of the Series
2022 B Bonds and the Series 2022 C Bonds (together, the “Bond Purchase Agreements”) each dated
August 25, 2022, between the City and Carty & Company, Inc. (the “Underwriter”).

Based upon the foregoing, we are of opinion that:

(1) The Undertaking complies as to form in all material respects with the
requirements of paragraph (b)(5) of Rule 15c2-12 of the Securities and Exchange Commission
promulgated under the Securities Exchange Act of 1934.

2) With respect to the Official Statement that no facts have come to our attention
that the Official Statement contains any untrue statements of a material fact or omits to state any material
fact necessary to make the statements made therein, in the light of the circumstances under which they
were made, not misleading.

Very truly yours,

7‘
STE &J N PLLC

. Z
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- 1 Chase Tower, 17th Floor Writer's Contact Information
S ) & EPTOE & P.O. Box 1588
k OHNSON Charleston, WV 25326-1588
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September 7, 2022

City of Charles Town (West Virginia)
$5,620,000 Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 B (Bank Qualified) and
$1,815,000 Combined Waterworks and Sewerage System Revenue Bonds,

Series 2022 C (Taxable)
City of Charles Town Carty & Company, Inc.
Charles Town, West Virginia Charleston, West Virginia

Ladies and Gentlemen:

We have acted as counsel for the City of Charles Town, West Virginia (the “City”) in
connection with the sale of the above-referenced Bonds (the “Bonds”), which are being delivered and sold
pursuant to Bond Purchase Agreements each dated as of August 25, 2022 (the “Purchase Agreements”)
between Carty & Company, Inc. (the “Underwriter”) and the City. Any capitalized term used herein and
not defined herein shall have the meaning assigned to it in the Purchase Agreements.

In this connection, we have reviewed and examined certain proceedings and documents
with respect to the Bonds, any such records, certificates and other documents as we have considered
necessary or appropriate for the purposes of this opinion, the Constitution and the laws of the State of
West Virginia, including Chapter 8, Article 20 of the Code of West Virginia, 1931, as amended (the
“Act”), the Bond Ordinance of the City relating to the Bonds enacted on May 16, 2022, as supplemented
by a Supplemental Parameters Resolution adopted by the Council of the City on August 15, 2022, and a
Certificate of Determinations dated August 25, 2022 (collectively, the “Ordinance”), the Purchase
Agreements and the Official Statement dated August 25, 2022, with respect to the issuance and offering
of the Bonds (the “Official Statement”), and certifications of the City. Based on such review and such
other considerations of law and fact as we believe to be relevant, we are of the opinion that:

1. The City is a municipal corporation and political subdivision duly organized and
existing under the laws and Constitution of the State of West Virginia. The City is authorized by the laws
of the State of West Virginia, as provided by the Act, to enter into and perform its obligations under the
Ordinance and the Purchase Agreements.

2. The City has full power and authority to consummate all transactions
contemplated by the Bonds, the Purchase Agreements and any other agreements relating thereto, to which
the City is a party and the City has complied with all requirements of the Act that must be satisfied in
connection with the issuance of the Bonds.

3. The City has full power and authority to operate the System by and through the
Board.

. i)
West Virginia © Ohio ® Kentucky ® Pennsylvania ¢ Texas ® Colorado (&) TermaLex



4. The City has the power and authorization to set and enforce rates and the water
and sewer rates and charges enacted by the City on January 6, 2020 and May 3, 2021, respectively, are in
full force and effect and not subject to appeal.

3 The Mayor, the City Clerk and the members of the City’s Council all have been
duly elected or appointed.

6. To the best of our knowledge following due inquiry, there is no litigation pending
or threatened against the City, in any court, which in any way affects the existence of the City or the titles
of its officers to their respective offices, or seeking to restrain or to enjoin the issuance or delivery of the
Bonds, or the collection of Gross Revenues of the System pledged or to be pledged to pay the principal of
and interest on the Bonds, or the pledge thereof, or in any way contesting or affecting the validity or
enforceability of the Bonds, the Ordinance, the Undertaking or the Bond Purchase Agreements, or
contesting the powers of the City with respect to the Bonds, the Ordinance, the Undertaking or the Bond
Purchase Agreements or any transaction described in or contemplated by the Official Statement.

7. The Official Statement, as amended or supplemented to the date hereof, contains
no untrue statement regarding the City of a material fact or omits to state a material fact required to be
stated therein or necessary to make the statements therein regarding the City, in light of the circumstances
under which they were made, not misleading.

8. The statements contained in the Official Statement under the captions
“PURPOSE AND PLAN OF FINANCING,” “THE SYSTEM,” “LITIGATION,” and “CONTINUING
DISCLOSURE,” insofar as such statements contained under such captions purport to summarize certain
matters set forth therein and certain provisions of the Ordinance, except for financial or statistical data
therein or matters relating to the book entry system maintained by the Depository Trust Company as to
which no opinion is hereby expressed, are accurate and present a fair summary of the matters referred to
therein.

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

Very truly yours,




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

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

September 7, 2022

City of Charles Town (West Virginia)
$5,620,000 Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 B (Bank Qualified) and
$1,815,000 Combined Waterworks and Sewerage System Revenue Bonds,
Series 2022 C (Taxable)

City of Charles Town
Charles Town, West Virginia

City of Charles Town Utility Board
Charles Town, West Virginia

Carty & Company, Inc.
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to the City of Charles Town Utility Board in Jefferson County, West
Virginia (the "Board"). As such counsel, I have examined the Bond Purchase agreements by and between
the City and Carty & Company, Inc. each dated August 25, 2022 (the “Bond Purchase Agreements”), a
Bond Ordinance duly enacted by the City on May 16, 2022, as supplemented by a Supplemental
Parameters Resolution duly adopted by the City on August 15, 2022 and a Certificate of Determinations
dated August 25, 2022 (collectively, the "Ordinance"), and other documents relating to the above-
captioned bonds of the City (the "Bonds"). All capitalized terms used herein and not otherwise defined
herein shall have the same meaning set forth in the Ordinance and the Bond Purchase Agreements when
used herein.

[ am of the opinion that:

QY The Board has been legally constituted and has all power and authority to
manage and operate the System.

2) No litigation is pending, or to my knowledge, threatened in any court in any way
affecting the existence of the Board or the titles of its officers to their respective offices, or seeking to
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restrain or to enjoin the collection of Gross Revenues of the System pledged or to be pledged to pay the
principal of and interest on the Bonds, or the pledge thereof, or in any way contesting or affecting the
validity or enforceability of the Bonds, the Ordinance, the Undertaking, or the Bond Purchase
Agreements, or contesting the powers of the Board with respect to the Bond Purchase Agreements or any
transaction described in or contemplated by the Official Statement.

3) The Official Statement contains no untrue statement of a material fact or omits to
state a material fact required to be stated therein or necessary to make the statements therein regarding the
Board, in light of the circumstances under which they were made, not misleading.

4 The statements contained in the Official Statement under the captions
“PURPOSE AND PLAN OF FINANCING” “THE SYSTEM,” “LITIGATION,” and “CONTINUING
DISCLOSURE,” insofar as such statements contained under such captions purport to summarize certain
matters set forth therein and certain provisions of the Ordinance, are accurate and present a fair summary
of the matters referred to therein.

All counsel to this transaction may rely upon thi
them.
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September 7, 2022

Carty & Company, Inc.
Charleston, West Virginia

Re: $5,620,000 City of Charles Town (West Virginia) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2022 B (Bank Qualified)
$1,815,000 City of Charles Town (West Virginia) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2022 C (Taxable)

Ladies and Gentlemen:

We have acted as counsel to you, Carty & Company, Inc. (the “Underwriter”), in
connection with your purchase of the above-referenced bonds (the “Bonds”) pursuant to Bond
Purchase Agreements dated August 25, 2022 (the “Purchase Agreements™), both between the City
of Charles Town, West Virginia (the “Issuer”) and you. Capitalized terms not otherwise defined
herein shall have the meanings assigned to them in the Purchase Agreements.

In connection with rendering this opinion, we have examined the Preliminary Official
Statement dated August 16, 2022, the Official Statement dated August 25, 2022, the Purchase
Agreements, the Disclosure Dissemination Agent Agreement dated September 7, 2022 (the
“Undertaking”), and Rule 15¢2-12 of the Securities and Exchange Commission promulgated under
the Securities Exchange Act of 1934, as amended and presently in effect (the “Rule”).

It is our opinion that the Undertaking, which provides for an undertaking for the benefit
of the holders, including beneficial holders, of the Bonds to provide certain annual financial
information and event notices to repositories at the times and in the manner required by the Rule,
would satisfy as to form in all material respects the requirements of subparagraph (b)(5) of the
Rule in effect as of the date hereof and applicable to continuing disclosure agreements.

In addition, we are of the opinion under existing law that the Bonds are exempt from
registration under the Securities Act of 1933, as amended, and that the Ordinance is exempt from
qualification under the Trust Indenture Act of 1939, as amended.

We are not passing upon and do not assume any responsibility for the accuracy,
completeness or fairness of any of the statements in the Official Statement and make no
representation that we have independently verified the accuracy, completeness or fairness of any
such statements. However, to assist you in your investigation concerning the Official Statement,
we have reviewed certain documents and have participated in telephone conferences in which the
contents of the Official Statement and related matters were discussed. During the course of our
work on this matter, no facts have come to the attention of attorneys in our firm rendering legal
services in connection with such issuance that cause us to believe that the information and
statements in the Preliminary Official Statement as of its date and the Official Statement, as of its

Bridgeport, WV « Charleston, WV ¢ Martinsburg. WV ¢ Morgantown,WV ¢ Denver, CO
Evansville, IN » Lexington, KY ¢ Akron, OH e Pittsburgh, PA « Washington, DC



Carty & Company, Inc.
September 7, 2022
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date and the date hereof (except in each case for any financial, accounting, statistical or economic
data or forecasts, numbers, charts, tables, graphs, estimates, projections, assumptions or
expressions of opinion, any management discussion and analysis or any information relating to
The Depository Trust Company and the book entry only system contained in the Official Statement
and its Appendices included therein, which we expressly exclude from the scope of this sentence),
contained or contain any untrue statement of a material fact or omitted or omit to state a material
fact necessary in order to make the statements made therein, in the light of the circumstances under
which they were made, not misleading.

This opinion is solely for the benefit of, and may be relied upon only by, the Underwriter;
and it is not to be used, circulated, quoted or otherwise referred to for any other purpose, except
that a copy hereof may be included in the transcript of closing documents pertaining to the delivery
of the Bonds.

Very truly yours,

7 / /Z/%JZKC
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ADDRESS: 101 E. Washington Street, Charles Town, WV 25414 COUNTY: Jefferson
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Refunding Refunding issue(s) dated:
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ISSUE AMOUNT: $5,620,000
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By: Wire Capitalized Interest:
Check Reserve Account:
In-house Transfer Other:
REFUNDS & TRANSFERS BY MBC AT CLOSE: To Escrow Trustee:
By: Wire To Issuer:
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IGT To Other:
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BANK ID NUMBER: CUSIP:
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ISSUE: City of Charles Town, Combined Waterworks and Sewerage System RB, Series 2022 C (Taxable)

ADDRESS: 101 E. Washington Street, Charles Town, WV 25414 COUNTY: Jefferson
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Phone: 304.353.8196 Phone: 304.284.4146
Email: john.stump@steptoe-johnson.com Email: MAImbrogno@JacksonKelly.com
CLOSING BANK: United Bank ESCROW TRUSTEE:
Contact Name: Thomas Provenzano Contact Name:
Phone: 304.348.8356 Phone:
Email: thomas.provenzano@bankwithunited.com Email:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: Carty & Company, Inc.
Contact Name: Kristen M. Stolipher Contact Name: Greg Isaacs
Title: Utility Manager Title: Senior Managing Director
Phone: 304.724.7080 Phone: 304.545.5213
Email: kristen@charlestownutilities.us Email: gisaacs@cartyco.com
DEPOSITS TO MBC AT CLOSE: Accrued Interest:
By: Wire Capitalized Interest:
Check Reserve Account:
In-house Transfer Other:
REFUNDS & TRANSFERS BY MBC AT CLOSE: To Escrow Trustee:
By: Wire To Issuer:
Check To Cons.Invest Fund:
IGT To Other:

ISSUER NUMBERS:

BANK ID NUMBER: CUSIP:
ACCOUNT NUMBER: PROGRAM NUMBER:
NOTES: Series 2022 C Bonds Reserve Account will be funded with a Surety Bond
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