Council of the Town of Leonardtown
Ordinance No. 219
Subject: The Commissioners of Leonardtown Infrastructure Bonds, 2024 Series A

Date Introduced on First Reading: February 12, 2024
Council Public Hearing: March 11, 2024

Date Passed on Second Reading: March 11, 2024
Date Effective: March 11, 2024

AN ORDINANCE concerning

PROPOSED BORROWING FROM THE COMMUNITY DEVELOPMENT
ADMINISTRATION FOR THE MEADOWS AT TOWN RUN WATER STORAGE TANK
PROJECT, THE MEADOWS AT TOWN RUN WELL PROJECT AND OTHER COSTS

FOR THE PURPOSE OF PROVIDING FOR THE ISSUANCE AND SALE BY THE
COMMISSIONERS OF LEONARDTOWN, A MUNICIPAL CORPORATION OF THE STATE
OF MARYLAND (THE “ISSUER”), OF AN AGGREGATE PRINCIPAL. AMOUNT NOT TO
EXCEED SiX MILLION DOLLARS ($6,000,000y OF BONDS OF THE ISSUER, TO BE
KNOWN AS “THE COMMISSIONERS OF LEONARDTOWN INFRASTRUCTURE BONDS,
2024 SERIES A” (OR BY SUCH OTHER OR ADDITIONAL DESIGNATION OR
DESIGNATIONS AS REQUIRED BY THE COMMUNITY DEVELOPMENT
ADMINISTRATION IDENTIFIED HEREIN) (THE “BONDS”), TO BE ISSUED AND SOLD
PURSUANT TO THE AUTHORITY OF SECTIONS 4-101 THROUGH 4-255 OF THE
HOUSING AND COMMUNITY DEVELOPMENT ARTICLE OF THE ANNOTATED CODE
OF MARYLAND, AS AMENDED, FOR THE PURPOSE OF PROVIDING ALL OR A
PORTION OF THE FUNDS NECESSARY FOR (I) FINANCING, REIMBURSING AND/OR
REFINANCING COSTS OF TWO PROJECTS GENERALLY REFERRED TO AS THE (A)
MEADOWS AT TOWN RUN WATER STORAGE TANK PROJECT, AND (B) MEADOWS
AT TOWN RUN WELL PROJECT, (II) FUNDING A PORTION OF A CAPITAL RESERVE
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FUND AND/OR OTHER RESERVES, AND/OR (III) PAYING OR REIMBURSING
ISSUANCE AND OTHER COSTS RELATED TO THE BONDS; PROVIDING THAT THE
BONDS SHALL BE ISSUED UPON THE FULL FAITH AND CREDIT OF THE ISSUER,;
PROVIDING FOR THE DISBURSEMENT OF THE PROCEEDS OF THE SALE OF THE
BONDS AND FOR THE LEVY OF ANNUAL TAXES UPON ALL ASSESSABLE PROPERTY
WITHIN THE CORPORATE LIMITS OF THE ISSUER FOR THE PAYMENT OF THE
PRINCIPAL OF AND INTEREST ON THE BONDS AS THEY SHALL RESPECTIVELY
MATURE OR COME DUE; PROVIDING FOR THE FORMS, TENOR, DENOMINATIONS,
MATURITY DATE OR DATES AND OTHER PROVISIONS OF THE BONDS; PROVIDING
FOR THE SALE OF THE BONDS; AND PROVIDING FOR RELATED PURPOSES,
INCLUDING (WITHOUT LIMITATION) THE METHOD OF FIXING THE INTEREST RATE
OR RATES TO BE BORNE BY THE BONDS, THE APPROVAL, EXECUTION AND
DELIVERY OF DOCUMENTS, AGREEMENTS, CERTIFICATES AND INSTRUMENTS
AND THE MAKING OF OR PROVIDING FOR THE MAKING OF REPRESENTATIONS
AND COVENANTS CONCERNING THE TAX STATUS OF INTEREST ON THE BONDS.

WHEREAS, The Commissioners of Leonardtown (the “Issuer”) is a municipal
corporation of the State of Maryland organized under a charter (the “Charter”) adopted in
accordance with Article XI-E of the Constitution of Maryland and operating under the Charter and
other applicable law; and

WHEREAS, Sections 4-101 through 4-255 of the Housing and Community Development
Article of the Annotated Code of Maryland, as amended (the “Act”), authorize the Community
Development Administration (the “Administration™), a governmental unit in the Division of
Development Finance of the Department of Housing and Community Development, a principal
department of the government of the State of Maryland, to provide financial assistance to political
subdivisions and municipal corporations to finance, among other things, infrastructure projects
and to establish a capital reserve fund in connection therewith; and

WHEREAS, pursuant to the authority of the Act, the Issuer has determined to issue geperal
obligation bonds in one or more series in the aggregate principal amount not to exceed Six Million
Dollars {$6,000,000) (the “Bonds,” as defined herein) for the purpose of (i) financing, reimbursing
and/or refinancing all or a portion of the costs of the Project (as defined in Section 1(a) hereof),
(ii) funding a portion of a capital reserve fund and/or other reserves required by the Administration
under the Program identified below, and/or (iii) paying or reimbursing issuance and other costs
related to the Bonds; and

WHEREAS, the Issuer proposes to issue and sell the Bonds to the Administration, in

connection with the Local Government Infrastructure Financing Program of the Administration
(the “Program™); and
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WHEREAS, it is the intention of the Issuer by this Ordinance to provide for the issuance
and sale of the aforementioned Bonds and to obtain a loan or loans from the Administration
pursuant to the Program (collectively, the “Loan”); and

WHEREAS, the Issuer intends to authorize the execution and delivery of the Bonds and
all other documents, agreements, certificates and other materials related to the issuance, sale and
delivery of the Bonds and the Loan; and

WHEREAS, the Administration intends to issue one or more series of its Local
Government Infrastructure Bonds to finance the Loan and other loans to be financed pursuant to
the Program.

NOW, THEREFORE, BE IT ORDAINED BY THE COMMISSIONERS OF
LEONARDTOWN:

Section 1. Authorization, Terms, Form of Bonds.

(a) The Commissioners of Leonardtown (the “Issuer’) shall borrow upon its full faith
and credit and shall issue and sell upon its full faith and credit an aggregate principal amount not
to exceed Six Million Dollars ($6,000,000) of its general obligation bonds, to be issued pursuant
to the authority of Sections 4-101 through 4-255 of the Housing and Community Development
Article of the Annotated Code of Maryland, as amended (the “Act”), to be known as “The
Commissioners of Leonardtown Infrastructure Bonds, 2024 Series A” (or by such other or
additional designation or designations as required by the Administration (as defined in subsection
(b) below) prior to issuance, including (without limitation) to identify separate series or subseries
(collectively, the “Bonds™ and, individually, a “Bond”)). The proceeds from the sale of the Bonds
shall be used for the public purpose of providing all or a portion of the funds necessary for (i)
financing, reimbursing and/or refinancing all or a portion of the costs of two separate projects of
the Issuer generally referred to as the Meadows at Town Run Water Storage Tank Project and the
Meadows at Town Run Well, respectively, the total costs of which projects may include, as
applicable, costs of land and right-of-way acquisition and development; necessary property rights
and equipment; related site and utility improvements; related studies, planning, design,
architectural, engineering, document development, bidding, permitting, surveying, feasibility,
acquisition, demolition, removal, construction, expansion, reconstruction, rehabilitation,
renovation, repair, construction management, inspection, installation, improvement, furnishing
and equipping expenses and other related expenses; paving, repaving, sidewalk, curb, gutter,
stormwater, water and sewer improvements; and related or similar activities and expenses
(collectively, the “Project™), (ii} funding a portion of a capital reserve fund and/or other reserves
required by the Administration under the Program identified in subsection (b) below, and/or
(iii) paying or reimbursing issuance and other costs related to the Bonds. Notwithstanding the
foregoing description of the Project, each of the Mayor of the Issuer (the “Mayor”) and the Town

Underlmmg indicates material added by amendment after introduction
Strike-threugh indicates material deleted by amendment after introduction

-3-



Administrator of the Issuer (the “Town Administrator™), in consultation with any other appropriate
officials of the Issuer and the Administration, is hereby authorized and empowered, on behalf of
the Issuer, to determine prior to the sale of the Administration’s Bonds (as defined in subsection
(c) below) not to apply proceeds of the Bonds to finance, reimburse or refinance costs of any one
or more of the purposes described in clauses (i) — (iii) above due to tax, budgetary or other
considerations, including, without limitation, because the Issuer has determined not to finance,
reimburse or refinance costs of either the Meadows at Town Run Water Storage Tank Project or
the Meadows at Town Run Well Project from proceeds of the Bonds or because of other moneys
becoming available for application to any of the purposes described in clauses (i) — (iii) above. To
the extent no proceeds of the Bonds will be applied to the Meadows at Town Run Water Storage
Tank Project or the Meadows at Town Run Well Project in accordance with this subsection (a),
references in this Ordinance to the “Project” shall be construed to refer to such remaining project.

(b) The Bonds shall be issued as one or more fully registered bond certificate(s) in the
aggregate principal amount not to exceed Six Million Dollars ($6,000,000) payable to the
Community Development Administration (the “Administration’) as the registered owner thereof.
The Bonds shall be issued in such aggregate principal amount or such lesser aggregate principal
amount as determined by the Mayor or the Town Administrator pursuant to subsection (g) below,
which shall be equal to the aggregate principal amount of the loan or loans to the Issuer from the
Administration (collectively, the “Loan”) under the Local Government Infrastructure Financing
Program of the Administration (the “Program™).

(c) The Bonds shall be dated as of the date of issue, or as of such other date as is
specified by the Administration; shall be numbered from R-1 upward or as otherwise required by
the Administration; shall be initially registered in the name of the Administration or its designee;
shall bear interest from the date of issuance of the Local Government Infrastructure Bonds issued
by the Administration (the “Administration’s Bonds”), payable semiannually on April 1 and
October 1 or on such other days as the Administration may require in connection with the Program,
at such annual rate or rates and be payable in annual principal installments at the designated office
of the Administration or of the trustee for the Administration’s Bonds.

(d) The Bonds shall bear interest at an aggregate rate or rates of interest for a total
interest cost (expressed as a yield) not to exceed 5.00 percent for a loan with a maturity of twenty
(20) years or less, the actual maturity or maturities and rate or rates of interest to be borne by the
Bonds to be determined and established by the Mayor or the Town Administrator acting pursuant
to Section 1(g) of this Ordinance. It is the intention of the Council of the Issuer, the legislative
body of the Issuer (the “Council”), that the Bonds be amortized on an approximately twenty-year
basis and, to the extent all components of the Project do not qualify for financing on an
approximately twenty-year basis, the applicable components of the Project each be financed for
the longest terms permissible under the Program and the Code and the Arbitrage Regulations (as
such terms are defined in Section 13 of this Ordinance), not to exceed twenty (20) years.
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(e The Bonds shall be in substantially the form set forth on Exhibit A attached hereto
and made a part hereof, which form, together with all of the covenants and conditions therein
contained, is hereby adopted by the Issuer as and for the form of obligation or obligations to be
incurred by the Issuer and such covenants and conditions are hereby made binding upon the Issuer,
including the promise to pay therein contained.

(f) The Bonds are to be issued in connection with the Program in order to provide all
or a portion of the funds needed (i) to finance, reimburse and/or refinance all or a portion of the
costs of the Project, (ii} to fund a portion of a capital reserve fund and/or other reserves required
by the Administration under the Program, and/or (iii) to pay or reimburse costs of issuance and
other related costs of the Bonds. Under the Program, the Issuer will enter into a Repayment
Agreement and a Pledge Agreement with the Administration (respectively, the “Repayment
Agreement” and the “Pledge Agreement™). The Issuer also will execute and deliver in connection
with the issuance of the Bonds and the Program any additional documents, agreements,
instruments and certificates requested by the Administration (which, together with the Repayment
Agreement and the Pledge Agreement, are herein referred to as the “Program Documents™). The
Program Documents shall be in such forms and shall contain such terms and conditions as shall be
approved by the Mayor and/or the Town Administrator as further provided in this Ordinance and
as shall be acceptable to, and otherwise approved by, the Administration.

(g) Because this Ordinance is being passed before the details have been finalized for
the financing pursuant to which the Administration will issue the Administration’s Bonds (the
“Administration Financing”) that will fund the Loan to the Issuer under the Program, the Mayor
or the Town Administrator is hereby authorized to make such changes to the amount and form of
the Bonds, including insertions therein or additions or deletions thereto, as may be necessary or
appropriate to conform the terms of the Bonds to the terms of the financing to be provided to the
Issuer under the Program. Without limiting the foregoing, it is presently contemplated that the
Loan will be in an amount not to exceed $6,000,000 in aggregate principal amount hereby
authorized, subject to final approval by the Administration; accordingly, the Mayor or the Town
Administrator is specifically authorized: (i) to make changes to the aggregate principal amount of
the Bonds in order to reflect the final aggregate principal amount of the Loan, not to exceed
$6,000,000 as approved by the Administration and accepted by the Mayor or the Town
Administrator on behalf of the Issuer, and (ii) to authorize and approve an interest rate or rates and
payment schedule(s) reflecting the principal and interest payments with respect to the Bonds but
not to exceed the maximum total interest cost to be borne by the Bonds or the maximum maturity
as set forth in subsection (d) above.

(h) Certain provisions of this Section 1 are subject to the provisions of Section 14(c)
of this Ordinance.
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Section 2. Execution. The Bonds, the Repayment Agreement and the Pledge Agreement
shall be executed on behalf of the Issuer by the manual or facsimile signature of the Mayor or the
Town Administrator, and the seal of the Issuer shall be affixed thereto or reproduced thereon and
attested to in accordance with the provisions of Section 14(c) of this Ordinance. The other
Program Documents shall be executed on behalf of the Issuer by the Mayor and/or the Town
Administrator. In the event any official whose signature appears on any of the Bonds or the
Program Documents shall cease to be an official prior to the delivery of the Bonds or the Program
Documents, or, in the event any official whose signature appears on any of the Bonds or the
Program Documents becomes an official after the date of the issue, the Bonds and/or the Program
Documents shall nevertheless be valid and binding obligations of the Issuer in accordance with
their terms. Either of the Mayor and the Town Administrator is hereby authorized, empowered
and directed to complete the applicable form or forms of the Bonds and to make modifications,
deletions, corrections or other changes thereto in any manner which such official, in such official’s
discretion, shall deem necessary or appropriate to complete the issuance and sale of the Bonds, as
will not alter the substance thereof. Either the Mayor or the Town Administrator is hereby
authorized to complete the forms of the Repayment Agreement and the Pledge Agreement and to
make modifications, deletions, corrections or other changes thereto in any manner in which such
official, in the discretion of such official, shall deem necessary or appropriate in order to complete
the execution and delivery of the Repayment Agreement and the Pledge Agreement in accordance
with the provisions of this Ordinance, as will not alter the substance thereof. Either or both of the
Mayor and the Town Administrator is hereby authorized, empowered and directed to complete the
applicable forms of the other Program Documents and to make modifications, deletions,
corrections or other changes thereto in any manner which such official(s), in the discretion of such
official(s), shall deem necessary or appropriate in order to complete the execution and delivery of
the other Program Documents in accordance with the provisions of this Ordinance, as will not alter
the substance thereof. The execution and delivery of the Bonds, the Repayment Agreement, the
Pledge Agreement and the other Program Documents by the applicable authorized official(s) shall
be conclusive evidence of such official’s or officials’ approval of the form and substance thereof.
To the extent appropriate, additional officials of the Issuer and counsel to the Issuer may be
signatories to the Program Documents with respect to facts, representations, certifications,
covenants and agreements within the scope of their respective responsibilities or authority. Certain
provisions of this Section 2 are subject to the provisions of Section 14(c) of this Ordinance.

Section 3. Registration of Bonds. The Treasurer of the Issuer (the “Treasurer”) shall act
as registrar for the Bonds and shall maintain registration books for the registration and registration
of transfer of the Bonds; provided that, if the position of the Treasurer is vacant or in the absence,
disability or unavailability of any incumbent Treasurer, the Town Administrator shall act as
registrar for the Bonds. No security or bond shall be required of the Treasurer or the Town
Administrator in the performance of the duties of registrar for the Bonds.

™

Underlmmg indicates material added by amendment after introduction
Strike-threugh indicates material deleted by amendment after introduction

-6-



The Issuer may deem and treat the person in whose name any Bond shall be registered
upon the books of the Issuer as the absolute owner of such Bond, whether such Bond shall be
overdue or not, for the purpose of receiving payment of, or on account of, the principal of,
premium, if any, and interest on such Bond and for all other purposes.

Section 4. Prepayment. The Bonds are being issued in connection with the Program and
will secure payment of the Administration’s Bonds, which are being issued by the Administration
to provide funds to purchase the Bonds from the Issuer, among other purposes. The Repayment
Agreement limits the right of the Issuer to prepay the Bonds in accordance with restrictions upon
the right of the Administration to redeem the Administration’s Bonds. Accordingly, the Issuer
may prepay the Bonds only in accordance with the provisions of the Repayment Agreement and
the terms governing prepayments as set forth in the Bonds.

Section 5. Replacement of Mutilated, Lost, Stolen, or Destroyed Bonds. In case any
Bond shall become mutilated or be destroyed, lost or stolen, the Issuer may cause to be executed
and delivered a new Bond of like series or subseries, date and tenor and bearing the same or a
different number, in exchange and substitution for each Bond mutilated, destroyed, lost or stolen,
upon the owner paying the reasonable expenses and charges of the Issuer in connection therewith
and, in the case of any Bond being destroyed, lost or stolen, upon the owner filing with the Issuer
evidence satisfactory to it that such Bond was destroyed, lost or stolen, and furnishing the Issuer
with indemnity satisfactory to it. Any Bond so issued in substitution for a Bond so mutilated,
destroyed, lost or stolen: (i) may be typewritten, printed or otherwise reproduced in a manner
acceptable to the Administration, and (ii) shall constitute an original contractual obligation on the
part of the Issuer under this Ordinance whether or not the Bond in exchange for which said new
Bond is issued shall at any later date be presented for payment and such payment shall be
enforceable by anyone, and any such new Bond shall be equally and proportionately entitled to the
benefits of this Ordinance with all other like Bonds, in the manner and to the extent provided
herein.

Section 6. Use of Proceeds. The proceeds of the Bonds shall be held and invested by the
Administration in its sole discretion and shall be:

(a) Administered and disbursed by the Administration pursuant to the Repayment
Agreement. The proceeds of the Bonds shall be used, when and as required, to pay Development
Costs (as defined in the Repayment Agreement).

(b)  After the Project has been completed and all Development Costs in connection
therewith have been paid, any balance of the proceeds of the sale of the Bonds held by the
Administration under the Repayment Agreement may be applied to the next principal installment
or installments coming due, payment of interest on the Bonds or prepayment of the Bonds, as
permitted by the Administration.
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Section 7. Covenants. The Issuer covenants with the Administration and for the benefit
of the Administration and the owners from time to time of the Bonds that so long as the Bonds or
installments of principal thereunder shall remain outstanding and unpaid:

(a) The Issuer will duly and punctually pay, or cause to be paid, to the Administration
or its designee the principal of the Bonds, premium (if any) and interest accruing thereon, at the
dates and places and in the manner mentioned in the Bonds from unlimited ad valorem taxes in
the event that available funds are inadequate to make such payment.

(b)  The Issuer covenants that so long as any of the Bonds are outstanding and not paid,
unless other funds are available for payment of principal of, premium, if any, and interest on the
Bonds, it shall levy annually, in the manner prescribed by law, ad valorem taxes on all real and
tangible personal property within its corporate limits subject to assessment for unlimited taxation
in rate and amount sufficient to provide for the payment of the principal of and interest on the
Bonds as the same become due and payable; and in the event that the revenues available from the
taxes so levied in any fiscal year shall prove inadequate for the above purposes, the Issuer shall
levy additional taxes in the succeeding fiscal year to make up such deficiency; and the full faith
and credit and the unlimited taxing power of the Issuer are hereby irrevocably pledged to the
punctual payment of the principal of and interest on the Bonds as the same become due.

(c) The Issuer will promptly provide to the Administration (or to any person designated
by the Administration) all financial information and operating data concerning the Issuer as may
be required by the Administration in its discretion in order for the Administration to comply with
the requirements of Rule 15¢2-12 of the United States Securities and Exchange Commission, as in
effect from time to time, applicable to the Administration’s Bonds.

Section 8. Ordinance a Contract. The provisions of this Ordinance shall constitute a
contract with the purchasers and owners from time to time of the Bonds, and this Ordinance shall
not be repealed, modified or altered in any manner materially adverse to the Administration and/or
the interests of such purchasers or owners while the Bonds or any portion thereof remain
outstanding and unpaid without the consent of the owners of the Bonds and the Administration.

Section 9. Pledge of Local Government Payments. As contemplated and authorized by
Section 4-229(b) of the Act, the Issuer hereby pledges, assigns and grants a lien and a security
interest to the Administration, its successors in trust and assigns, in all right, title and interest of
the Issuer in and to the Local Government Payments (as defined in the Pledge Agreement), now
or hereafter acquired, (i) to secure payment of the principal of, premium, if any, and interest on
the Bonds and any other Local Obligations (as defined in the Pledge Agreement) issued and to be
issued from time to time by the Issuer under the Program and (ii) to provide for deposits to the
capital reserve fund securing the Bonds and/or other reserves required under the Program the

Underllmng indicates material added by amendment after introduction
Strike-through indicates material deleted by amendment after introduction

-8-



amount of the Issuer’s portion of any deficiency in such capital reserve fund and/or such other
reserves as the Administration shall require, all as more fully set forth and provided in the Pledge
Agreement.

Section 10. Purchase Price of Bonds. The Bonds shall be sold for cash in accordance
with the terms and provisions of this Ordinance at par, or if a premium or discount is permitted by
law, at such premium or discount as is agreed to with the Administration in accordance with the
terms and provisions of this Ordinance, and as authorized by Section 4-229(a) of the Act.

Section 11. Sale of Bonds. The Bonds shall be sold to the Administration under the
Program at private sale, as authorized by Section 4-229(a) of the Act.

Section 12. Authority to Take Action; Publication and Public Hearing.

(a) To the extent not otherwise expressly provided for herein, the appropriate officials
of the Issuer are hereby authorized and directed to do all acts and things required of them by the
provisions of this Ordinance, for the full, punctual and complete performance of all the terms,
covenants and provisions of the Bonds, the Program Documents and this Ordinance and to do and
perform all acts and to execute, seal and deliver all documents or instruments of writing which
may be necessary or desirable to carry out the full intent and purpose of this Ordinance and the
Program Documents.

(b) As required by the Act, prior to the issuance of the Bonds, the Issuer shall publish
in a newspaper of general circulation in the jurisdiction of the Issuer a notice of the proposed
issuance of the Bonds, which notice shall include the proposed amount of the issue, the nature of
the project(s) to be financed or refinanced, the time and place of the public hearing, the name of
the person(s) and address of the place where written comments may be sent, and the Issuer shall
hold a public hearing on the proposed issuance of the Bonds. Such actions may be (or have been)
taken prior to or simultaneously with the passage of this Ordinance.

(c) The Issuer shall comply with any publication or posting requirements that are
determined to be applicable to this Ordinance.

Section 13. Tax Matters

(a) Any one or both of the Town Administrator and the Treasurer shall be the officer(s)
of the Issuer responsible for the issuance of the Bonds within the meaning of the Arbitrage
Regulations (defined herein). Any one or both of the Town Administrator and the Treasurer shall
also be the officers of the Issuer responsible for the execution and delivery (on the date of issuance
of the Bonds) of a certificate of the Issuer (the “Section 148 Certificate”) which complies with the
requirements of Section 148 (“Section 148”) of the Internal Revenue Code of 1986, as amended
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(the “Code”), and the applicable regulations thereunder (the “Arbitrage Regulations™), and such
official(s) are hereby directed to execute the Section 148 Certificate and to deliver the same to the
Administration on the date of the issuance of the Bonds. The Section 148 Certificate may be
contained within any of the Program Documents at the discretion of the Administration.

(b) The Issuer shall set forth in the Section 148 Certificate its reasonable expectations
as to relevant facts, estimates and circumstances relating to the use of the proceeds of the Bonds,
or of any monies, securities or other obligations to the credit of any account of the Issuer which
may be deemed to be proceeds of the Bonds pursuant to Section 148 or the Arbitrage Regulations
(collectively, “Bond Proceeds™). The Issuer covenants that the facts, estimates and circumstances
set forth in the Section 148 Certificate will be based on the Issuer’s reasonable expectations on the
date of issuance of the Bonds and will be, to the best of the certifying official’s or officials’
knowledge, true and correct as of that date.

(c) The Issuer covenants and agrees with each of the holders of any of the Bonds that
it will not make, or (to the extent that it exercises control or direction) permit to be made, any use
of the Bond Proceeds which would cause the Bonds to be “arbitrage bonds” within the meaning
of Section 148 and the regulations thereunder which are applicable to the Bonds on the date of
issuance of the Bonds and which may subsequently lawfully be made applicable to the Bonds.

(d)  The Issuer further covenants that it shall make such use of the proceeds of the
Bonds, regulate the investment of the proceeds thereof, and take such other and further actions as
may be required to maintain the excludability from gross income for federal income tax purposes
of interest on the Bonds. All officials, officers, employees and agents of the Issuer are hereby
authorized and directed to take such actions, and to provide such certifications of facts and
estimates regarding the amount and use of the proceeds of the Bonds, as may be necessary or
appropriate from time to time to comply with, or to evidence the Issuer’s compliance with, the
covenants set forth in this Section.

(e) Any one or both of the Town Administrator and the Treasurer, on behalf of the
Issuer, may make such covenants or agreements in connection with the issuance of Bonds issued
hereunder as such official(s) shall deem advisable in order to assure the registered owners of such
Bonds that interest thereon shall be and remain excludable from gross income for federal income
tax purposes, and such covenants or agreements shall be binding on the Issuer so long as the
observance by the Issuer of any such covenants or agreements is necessary in connection with the
maintenance of the exclusion of the interest on such Bonds from gross income for federal income
tax purposes. The foregoing covenants and agreements may include such covenants or agreements
on behalf of the Issuer regarding compliance with the provisions of the Code as such authorized
official(s) shall deem advisable in order to assure the registered owners of such Bonds that the
interest thereon shall be and remain excludable from gross income for federal income tax purposes,
including (without limitation) covenants or agreements relating to the investment of the proceeds
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of such Bonds, the payment of rebate (or payments in lieu of rebate) to the United States,
limitations on the times within which, and the purpose for which, such proceeds may be expended,
or the use of specified procedures for accounting for and segregating such proceeds. Such
official(s) may also make on behalf of the Issuer any elections, designations or determinations
authorized or permitted by the Code or the Arbitrage Regulations.

Section 14. Effective Date; Miscellaneous.

(a) Notwithstanding the provisions of Section 209 of the Charter of the Issuer (the
“Charter”), pursuant to Section 4-232(c) of the Act, this Ordinance shall take effect from the date
of its passage and its approval in accordance with Section 4-232(a) of the Act, and it is the intent
hereof that the laws of the State of Maryland shall govern its construction and the construction of
the Bonds. Any copy of this Ordinance duly certified by the Town Administrator, the Town
Secretary of the Issuer (the “Town Secretary”) or, if there is no Town Secretary in office, the
Executive Secretary of the Issuer (the “Executive Secretary”), or any such official’s successor in
office, shall constitute evidence of the contents and provisions hereof.

(b) Any reference to an official of the Issuer in this Ordinance shall be deemed to
include any such official serving in an “acting” or “interim” capacity. Any reference to an official
of the Issuer in this Ordinance shall be deemed to include references to such official if generally
known by another title.

(c) It is the intention of the Council that, with respect to the authority granted to each
of the Mayor and the Town Administrator pursuant to Sections 1 and 2 of this Ordinance, such
authority shall be exercised in the first instance by the Mayor but, if there is a vacancy in the
position of the Mayor or in the absence, disability or unavailability of the Mayor, or in the event
the timing of the May 2024 election would not allow the newly elected Mayor to timely make any
such determination or to timely execute the Bonds or any of the Program Documents, such
authority shall be exercised by the Town Administrator. However, the Town Administrator may
not both execute the Bonds, the Repayment Agreement or the Pledge Agreement on behalf of the
Issuer and attest to the affixed or reproduced seal of the Issuer thereon. If the Mayor executes any
of the Bonds, the Repayment Agreement or the Pledge Agreement in accordance with this
subsection (c), the seal of the Issuer as affixed or reproduced thereon shall be attested to in the
following order of priority: (i) in the first instance by the Town Administrator, (ii) if there is
vacancy in the position of the Town Administrator or in the absence, disability or unavailability
of any incumbent Town Administrator, by the Treasurer, (iii) if there is a vacancy in the position
of the Treasurer or in the absence, disability or unavailability of any incumbent Treasurer, by the
Town Secretary, and (iv) if there is a vacancy in the position of the Town Secretary or in the
absence, disability or unavailability of any incumbent Town Secretary, by the Executive Secretary.,
If the Town Administrator executes any of the Bonds, the Repayment Agreement or the Pledge
Agreement in accordance with the provisions of this subsection (c), the affixed or reproduced seal
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of the Issuer thereon shall be attested to in the following order of priority: (i) in the first instance
by the Treasurer, (ii) if there is a vacancy in the position of the Treasurer or in the absence,
disability or unavailability of any incumbent Treasurer, by the Town Secretary, and (iii) if there is
a vacancy in the position of the Town Secretary or in the absence, disability or unavailability of
any incumbent Town Secretary, by the Executive Secretary. Multiple officials of the Issuer,
including the Mayor and the Town Administrator, may (i) attest to the seal of the Issuer as affixed
to or reproduced on any Program Documents other than the Repayment Agreement and the Pledge
Agreement and (ii) make any certifications or representations on behalf of the Issuer in any
Program Documents other than the Repayment Agreement and the Pledge Agreement.

(d)  Notwithstanding the foregoing provisions of this Ordinance, but subject to the
provisions of subsection (c) above, which subsection (c¢) shall control over the provisions of this
subsection (d) in applicable circumstances, in the event the position of any official who is referred
to by title in this Ordinance is vacant or the person holding such position is absent, disabled or
otherwise unavailable at the time any action authorized to be taken by such official in accordance
with the provisions of this Ordinance shall occur, and no person has authority to act in such
official’s stead pursuant to applicable law or authority (including in a temporary capacity),
references in this Ordinance to such official shall be deemed to refer to any other appropriate
official of the Issuer charged with such responsibilities under the Charter or the code of ordinances
of the Issuer (the “Town Code”) or, to the extent not so provided for in the Charter or the Town
Code, as provided for in a job description maintained by the Issuer or as otherwise designated by
the Council by appropriate action. Written evidence of any such designation pursuant to the
preceding sentence shall be provided to the Administration. With regard to any certifications as
to actions of the Council contained in the Program Documents, such certifications may be made
by the Town Administrator or any incumbent Town Secretary or, in the event the positions of the
Town Administrator and the Town Secretary are both vacant or in the absence, disability or
unavailability of both any incumbent Town Administrator and any incumbent Town Secretary,
such certifications may be made by the Executive Secretary.

(e) References in this Ordinance to the term “official” shall be construed to include
“employee” where applicable.

(f) References in this Ordinance to the phrase “to finance,” “to pay” or “to fund” or
similar phrases shall be deemed to refer to and include “to reimburse” or “to refinance” or similar
phrases.

(2 References in this Ordinance to the phrase “including” and similar phrases shall be

deemed to refer to and include “including, but not limited to,” “including, without limitation” o
similar phrases.
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(h)  The proceeds of the Bonds, including any premium of the Administration’s Bonds
that may be allocated to the Issuer, are hereby appropriated for the purposes of the Project and the
other purposes provided for in this Ordinance.

(1) To the extent not paid from proceeds of the Bonds, the Issuer shall pay costs of
issuance relating to the Bonds and the Administration’s Bonds from other available sources.
References in this Ordinance to “costs of issuance” or “issuance costs” of the Bonds shall be
deemed to include costs of issuance or issuance costs of the Administration’s Bonds allocable to
the Issuer in accordance with the Program. The Council expressly acknowledges the obligation of
the Issuer to pay the allocable fees of the Administration’s bond counsel in the event the Issuer
withdraws from the Program.

M Any actions taken by the officials of the Issuer in connection with the Issuer’s
anticipated participation in the Program prior to the effective date of this Ordinance are hereby
ratified, confirmed and approved.

(k) The Town Administrator is required to approve this Ordinance pursuant to Section
4-232(a)(1)(ii) of the Act because Section 304(e) and Section 405(a) of the Charter provide that
the Town Administrator is the chief executive officer of the Issuer.

()] The title of this Ordinance, or a condensed version thereof or some other description
of this Ordinance that meets the requirements of Section 209 of the Charter, shall be deemed to
be, and is, a fair summary of this Ordinance for publication and all other purposes.

(m)  Pursuant to Section 4-232(b) of the Act and Section 211 of the Charter, this
Ordinance shall be subject to petition to referendum within twenty (20) calendar days following
its passage by the Council by the qualified voters of the Issuer in accordance with the procedures
set forth in Section 211 of the Charter.

(n)  The provisions of this Ordinance shall be liberally construed in order to effectuate
the transactions contemplated hereby.

[CONTINUED ON FOLLOWING PAGE]}
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Attest: Councilpersons of Leonardtown:

Laschelle E. McKay aguire Mattipefy, IV

Town Administrator Vice President

. M
Nick Colvin
Councilperson

(SEAL)

Christy Hollander
Councilperso

Councn]pe .,,.
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This Ordinance was presented to the Mayor for his approval or disapproval pursuant to
Section 210 of the Charter of the Town of Leonardtown this || day of fhg i ,
2024,

Jonhille & Pl

Laschelle E. McKay, Town Admiflistrator

In accordance with Section 210 of the Charter of the Town of Leonardtown I hereby

(Approve) or (Disapprove} @‘mmw_é/ this Ordinance this l +  day of
YWen A , 2024.

In accordance with Section 4-232(a)(ii) of the Act, I, as the chief executive officer of the
Issuer pursuant to Section 304(e) and Sectlon 405(a) of the Charter of the Town of Leonardtown,
hereby approve this Ordinance this [ day of V)LMJ— , 2024,

Ljdolju/a‘—- {L ncf%«\/

Laschelle E. McKay, Town Adninistrator

Exhibit A ~ Form of Bond

#234064.50023.019
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[FORM OF BOND]

EXHIBIT A
United States of America
State of Maryland
The Commissioners of Leonardtown
Infrastructure Bond, 2024 Series A
No.R- $

The Commissioners of Leonardtown, a municipal corporation duly organized and existing
under the Constitution and laws of the State of Maryland (the “Issuer”), hereby promises to pay to
the

Maryland Community Development Administration

or its registered assigns, the principal amount of Dollars
$ ), plusinterest on each unpaid principal installment at rates per annum resulting
in the total interest cost (“TIC™) (expressed as a yield) set forth on Exhibit A attached hereto, in
lawful money of the United States of America, as follows: (a) interest on the outstanding and
unpaid principal of this bond shall be due and payable in semiannual payments commencing on

.20, and continuing on the first day of [October] and [April] in each year thereafter
until final maturity; and (b) principal of this bond shall be paid commencing on and
on in each year thereafter until final maturity in the aggregate amount of
principal installments as set forth on Exhibit A. Payment of the principal hereof and the interest
due hereon shall be made by check mailed to the address of the registered owner of this bond as
shown on the registration books maintained by the Issuer, or in such other manner and to such
other address as the registered owner of this bond may designate. If any payment of the principal
of or interest on this bond shall be due on a day other than a Business Day (defined herein), such
payment shall be made on the next Business Day with like effect as if made on the originally
scheduled date. A “Business Day" is any day other than a Saturday, Sunday or legal holiday in
the State of Maryland observed as such by the Issuer.

In the event any payment hereon (whether principal, interest or both) is not paid when due
and payable, such payment shall continue as an obligation of the Issuer and shall bear interest until
paid at the rate or rates of interest borne by this bond.
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This bond, designated as “The Commissioners of Leonardtown Infrastructure Bond, 2024
Series A” (this “Bond™), is a general obligation of the Issuer, and has been duly issued by the Issuer
for the purpose of providing all or a portion of the funds necessary for (i) financing, reimbursing
or refinancing costs of two projects generally referred to as the Meadows at Town Run Water
Storage Tank Project and the Meadows at Town Run Well Project, (ii) funding a portion of a
capital reserve fund and/or other reserves required by the Administration (defined below), and/or
(iii) paying or reimbursing issuance costs and other costs related to this Bond. Unless paid from
other sources, the Issuer covenants that so long as any portion of this Bond is outstanding and not
paid, it shall levy annually, in the manner prescribed by law, ad valorem taxes on all real and
tangible personal property within its corporate limits subject to assessment for unlimited taxation,
in rate and amount sufficient to provide for the payment of the principal of and interest on this
Bond as the same become due and payable.

This Bond is issued pursuant to the authority of Sections 4-101 through 4-255 of the
Housing and Community Development Article of the Annotated Code of Maryland, as amended,
Section 719 of the Charter of the Issuer, and Ordinance No. 219 of the Council of the Issuer passed
on , 2024, approved by the Mayor of the Issuer on , 2024, and
approved by the Town Administrator of the [ssuer on , 2024 (the “Ordinance’).
The full faith and credit of the Issuer are hereby irrevocably pledged to the payment of the principal
of this Bond and the interest to accrue hereon.

This Bond is issued in connection with the Local Government Infrastructure Financing
Program of the Community Development Administration, a governmental unit in the Division of
Development Finance of the Department of Housing and Community Development, a principal
department of the government of the State of Maryland (the “Administration”). This Bond is
subject to the terms and conditions of the Repayment Agreement dated as of , between
the Issuer and the Administration (the “Repayment Agreement”).

This Bond is subject to prepayment by the Issuer to the extent provided in the Repayment
Agreement.

Notice of prepayment shall be given, the date of prepayment determined, and all
prepayments of this Bond shall be applied in accordance with the provisions of the Repayment
Agreement.

The Issuer may treat the person in whose name this Bond is registered as the absolute owner
hereof, whether or not this Bond shall be overdue, for the purpose of receiving payment thereof
and for all other purposes whatsoever, and shall not be affected by any notice to the contrary,
except as provided below.
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This Bond is assignable and upon such assignment the assignor shall promptly notify the
Issuer by certified mail, and the assignee shall surrender this Bond to the Issuer for transfer on the
registration records and verification of the portion of the principal amount hereof and interest
hereon paid or unpaid, and every such assignee shall take this Bond subject to such condition. In
connection with any transfer of this Bond, the Issuer may make a charge sufficient to reimburse it
for any tax, fee or other governmental charge required to be paid with respect to such transfer and
any reasonable fees or expenses of the Issuer incurred in connection with such transfer.

Principal of this Bond is paid in annual installments and this Bond is subject to partial
redemption without any notation of such payment being made on this Bond or the surrender of this
Bond for cancellation and the issuance of a new Bond or Bonds in the amount of the unpaid
principal hereof. Accordingly, the outstanding principal of this Bond may be less than the stated
face amount hereof and any purchaser or transferee of this Bond should contact the Issuer and the
prior owner of this Bond to ascertain the outstanding face amount hereof.

As declared by Section 4-231(c) of the Housing and Community Development Article of
the Annotated Code of Maryland, as amended, this Bond shall have and possess all the attributes
of negotiable instruments as provided in Section 19-224 of the Local Government Article of the
Annotated Code of Maryland, as amended. This Bond is issued with the intent that the laws of the
State of Maryland shall govern its construction.

No recourse shall be had for the payment of the principal of, the interest on, or for any
claim based hereon or on the Ordinance against any elected or appointed official or employee,
past, present or future of the Issuer or any agency thereof; and any such recourse, claim or liability
is expressly waived by acceptance by the owner of this Bond.

It is hereby certified and recited that each and every act, condition and thing required to
exist, to be done, to have happened and to be performed precedent to and in the issuance of this
Bond does exist, has been done, has happened and has been performed in full and strict compliance
with the Constitution and laws of the State of Maryland, the Charter of the Issuer and the
proceedings of the Issuer.
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IN WITNESS WHEREOQOF, The Commissioners of Leonardtown has caused this Bond to
be signed in its name by the manual or facsimile signature of its [Mayor] and its corporate seal to
be affixed hereto and attested by the manual signature of the [Town Administrator], as of

, 20
(SEAL)
ATTEST: THE COMMISSIONERS OF LEONARDTOWN
By: S By: ma
[Town Administrator] [Mayor]
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BOND PAYMENT SCHEDULE

[Use the following paragraph (with necessary modifications) to clarify the amount to be paid under
the schedule prepared by the Financial Advisor.]

[Repayment Schedule to be Inserted.]

Each installment of Principal and Interest or Interest alone shall be the aggregate of amounts set
forth in this Exhibit A for the date of such payment as shown under the heading designated
“[Total].”
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