











COUNTY COMMISSIONERS OF WASHINGTON COUNTY

Combining Statement of Revenue, Expenses and Changes in Fund Net Assets — Non-Major

Proprietary Funds
For Year Ended June 30, 2009

OPERATING REVENUE
Charges for services
Miscellaneous

TOTAL OPERATING REVENUE

OPERATING EXPENSES
Salaries and wages
Fringe benefits
Utilities
Insurance
Repairs and maintenance
Supplies
Cost of goods sold
Contracted services
Rentals and leases
Other operating
Uncollectible accounts
Controllable assets
Depreciation

TOTAL OPERATING EXPENSES

OPERATING INCOME (LOSS)

OTHER INCOME (EXPENSE)
Interest income

TOTAL OTHER INCOME (EXPENSE)

INCOME (LOSS) BEFORE OPERATING
TRANSFERS

OPERATING TRANSFERS
GRANTS FOR OPERATIONS

NET INCOME (LOSS) BEFORE CAPITAL
TRANSFERS AND GRANTS

CAPITAL TRANSFERS
CAPITAL PROJECTS GRANTS AND
CONTRIBUTIONS

NET INCOME (LOSS)
NET ASSETS, BEGINNING OF YEAR

NET ASSETS, END OF YEAR

Public Total
Transit Golf Course Non-Major

Fund Fund Funds
$ 375,836 $ 1,036,060 $ 1,411,896
4,663 1,872 6,535
380,499 1,037,932 1,418,431
1,203,766 495,888 1,699,654
338,460 162,523 500,983
23,366 55,418 78,784
43,720 9,721 53,441
84,422 63,115 147,537
38,511 2,506 41,017
- 142,361 142,361
167,503 6,202 173,705
91,062 59,384 150,446
277,043 164,968 442,011
23 - 23
2,504 1,786 4,290
120,865 135,636 256,501
2,391,245 1,299,508 3,690,753
(2,010,746) (261,576) (2,272,322)
3 - 3
3 - 3
(2,010,743) (261,576) (2,272,319)
480,510 - 480,510
1,272,648 - 1,272,648
(257,585) (261,576) (519,161)
49,800 59,765 109,565
1,736,260 - 1,736,260
1,528,475 (201,811) 1,326,664
1,720,857 2,236,834 3,957,691
$ 3,249,332 $ 2,035,023 $ 5,284,355
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COUNTY COMMISSIONERS OF WASHINGTON COUNTY

Combining Statement of Cash Flows — Non-Major Proprietary Funds
For Year Ended June 30, 2009

Total
Public Transit Golf Course Non-Major
Fund Fund Funds

Cash Flows from Operating Activities

Receipts from customers $ 540,864 $ 1,020,769 $ 1,561,633

Payments to suppliers (745,318) (478,887) (1,224,205)

Payments to employees (1,530,951) (669,708) (2,200,659)
Net Cash from Operating Activities (1,735,405) (127,826) (1,863,231)
Cash Flows from Non-Capital Financing Activities

Operating contributions 1,753,158 - 1,753,158

Decrease in due to/from other funds (156,139) 136,732 (19,407)
Net Cash from Non-Capital Financing Activities 1,597,019 136,732 1,733,751
Cash Flows from Capital and Related Financing

Activities

Interest paid on notes and bond payable 264,033 - 264,033

Acquisition and construction of capital assets (1,876,931) (68,671) (1,945,602)

Contribution for capital acquisitions 1,751,281 59,765 1,811,046
Net Cash from Capital and Related Financing

Activities 138,383 (8,906) 129,477
Cash Flows from Investing Activities

Interest on investments 3 - 3
Net Change in Cash - - -

Cash, beginning of year 200 800 1,000
Cash, End of Year $ 200 $ 800 $ 1,000

Reconciliation of Operating Loss to Net Cash from
Operating Activities
Operating loss $ (2,010,746) $ (261,576) $ (2,272,322)
Adjustments to reconcile operating loss to net cash
from operating activities

Depreciation 120,865 135,636 256,501
Changes in assets and liabilities:

Accounts receivable 7,073 (14,013) (6,940)
Unbilled receivables (587) - (587)
Due to/from other government entities 153,879 - 153,879
Inventories 14,053 11,503 25,556
Accounts payable (31,217) 15,071 (16,146)
Accrued expenses 8,894 (10,291) (1,397)
Deferred revenue - (3,150) (3,150)
Compensated absences 2,381 (1,006) 1,375

©+
©+

Net Cash from Operating Activities (1,735,405) (127,826) $ (1,863,231)
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COUNTY COMMISSIONERS OF WASHINGTON COUNTY

Schedule of Revenue, Expenditures, and Changes in Fund Balance - Budget and Actual

General Fund

For Year Ended June 30, 2009

REVENUE

Property Tax
Real property tax
Personal property tax
Property tax interest income
Other property tax
Property tax discounts and credits
Total Property Taxes

Other Local Taxes
Income tax
Admissions and amusement tax
Recordation tax
Trailer tax
Total Other Local Taxes

Other Revenues
Licenses and permits
Court costs and fines
Charges for services
Revenues from use of property
Reimbursed expenses
Miscellaneous revenues
Grant and shared revenues
Total Other Revenues

TOTAL REVENUE

EXPENDITURES

General Government
Legislative
County Commissioners
County Clerk
County Administrator
Public Information
Purchasing

Total Legislative

Budgeted Amounts
Variance with
Final Budget
Actual Positive

Original Final Amounts (Negative)
$ 106,449,520 $ 106,462,850 $ 108,031,873 $ 1,569,023
13,776,000 13,776,000 13,897,790 121,790
400,000 400,000 537,916 137,916
697,170 697,170 662,759 (34,411)
(1,567,800) (1,567,800) (1,412,910) 154,890
119,754,890 119,768,220 121,717,428 1,949,208
68,000,000 68,000,000 63,033,878 (4,966,122)
400,000 400,000 387,200 (12,800)
8,000,000 8,000,000 4,683,063 (3,316,937)
425,000 425,000 436,342 11,342
76,825,000 76,825,000 68,540,483 (8,284,517)
1,754,240 1,754,240 1,478,435 (275,805)
238,000 238,000 182,137 (55,863)
643,800 643,800 428,735 (215,065)
3,665,590 3,669,590 3,732,024 62,434
993,750 864,750 809,895 (54,855)
264,970 527,488 495,794 (31,694)
2,850,760 5,759,262 4,434,273 (1,324,989)
10,411,110 13,457,130 11,561,293 (1,895,837)
206,991,000 210,050,350 201,819,204 (8,231,146)
219,480 219,480 216,628 2,852
100,110 100,110 101,380 (1,270)
465,980 465,980 458,215 7,765
83,720 83,720 76,458 7,262
402,850 402,850 390,925 11,925
1,272,140 1,272,140 1,243,606 28,534
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COUNTY COMMISSIONERS OF WASHINGTON COUNTY

Schedule of Revenue, Expenditures, and Changes in Fund Balance - Budget and Actual
General Fund

For Year Ended June 30, 2009

(continued)

Budgeted Amounts
Variance with
Final Budget
Actual Positive
Original Final Amounts (Negative)
Judicial
Circuit Court $ 1,483,560 $ 1,306,420 $ 1,243,326 $ 63,094
Orphan's Court 31,410 31,410 27,609 3,801
State's Attorney 2,330,730 2,315,040 2,272,310 42,730
Sheriff — Judicial 1,909,230 1,909,230 1,902,866 6,364
Sheriff - Process Servers 114,840 114,840 105,747 9,093
Grants - 374,965 288,070 86,895
Total Judicial 5,869,770 6,051,905 5,839,928 211,977
Election Board 914,750 914,750 721,824 192,926
Financial Administration
Budget and Finance 1,090,940 1,090,940 1,061,059 29,881
Independent Auditing 70,000 70,000 58,000 12,000
Treasurer 407,880 407,880 403,953 3,927
Information Technologies 1,670,770 1,670,770 1,664,672 6,098
Total Financial Administration 3,239,590 3,239,590 3,187,684 51,906
County Attorney 653,920 653,920 550,507 103,413
Human Resources 668,210 668,210 635,111 33,099
Planning and Zoning
Planning and Community Development 1,399,200 1,399,200 1,119,762 279,438
Board of Zoning 41,940 41,940 51,487 (9,547)
Grants - 503,724 362,800 140,924
Total Planning and Zoning 1,441,140 1,944,864 1,534,049 410,815
Public Works
Department of Public Works 331,920 341,220 343,045 (1,825)
Public Works - Land Development 703,250 703,250 657,784 45,466
Public Works - Capital Projects 1,465,810 1,465,810 1,318,427 147,383
Total Public Works 2,500,980 2,510,280 2,319,256 191,024
County Owned Buildings
Martin Luther King Center 83,300 83,300 75,393 7,907
Administrative Building 289,220 302,550 328,645 (26,095)
Administrative Building 11 75,000 75,000 47,709 27,291
Court House 530,750 530,750 580,489 (49,739)
County Office Building 232,000 256,070 250,184 5,886
Administration Annex 74,500 70,500 57,541 12,959
Central Services 207,000 207,000 201,834 5,166
Rental Properties - 4,000 2,440 1,560
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COUNTY COMMISSIONERS OF WASHINGTON COUNTY

Schedule of Revenue, Expenditures, and Changes in Fund Balance - Budget and Actual
General Fund

For Year Ended June 30, 2009

(continued)

Budgeted Amounts
Variance with
Final Budget
Actual Positive
Original Final Amounts (Negative)
Library Maintenance $ 35,500 $ 44,500 $ 37,568 $ 6,932
Dwyer Center 36,500 36,500 36,130 370
Public Facilities Annex 50,500 50,500 55,492 (4,992)
Total County Owned Buildings 1,614,270 1,660,670 1,673,425 (12,755)
Community Promotion
Contributions to Non-Profits 65,260 65,260 52,531 12,729
Economic Development Commission 653,090 653,090 643,166 9,924
Total Community Promotion 718,350 718,350 695,697 22,653
Total General Government 18,893,120 19,634,679 18,401,087 1,233,592
Public Safety
Sheriff Departments
Patrol 8,571,400 8,876,368 8,310,226 566,142
Sheriff Auxiliary Department - - 57,575 (57,575)
Narcotics Task Force 586,880 587,080 567,826 19,254
Grants - 268,179 284,350 (16,171)
Total Sheriff Department 9,158,280 9,731,627 9,219,977 511,650
Fire and Rescue Services
Volunteer Fire and Rescue-County Grants 3,282,510 3,282,510 2,937,557 344,953
Air Unit 21,150 22,100 21,697 403
Special Operations 252,450 254,200 266,886 (12,686)
Total Fire and Rescue Services 3,556,110 3,558,810 3,226,140 332,670
Corrections
Detention Center 10,645,750 10,645,750 10,460,714 185,036
Central Booking 303,040 303,040 15,026 288,014
Total Corrections 10,948,790 10,948,790 10,475,740 473,050
Other Public Safety
Building Inspection 2,100,070 2,100,070 1,884,316 215,754
911 — Communications 2,265,700 2,265,700 1,784,121 481,579
Communications Maintenance 344,380 344,380 331,777 12,603
Emergency Management 176,030 176,030 132,480 43,550
Fire and Rescue Operations 3,000,800 2,993,983 562,361 2,431,622
Medical Examiner 15,000 15,000 15,120 (120)
Civil Air Patrol 3,600 3,600 3,600 -
Animal Control 1,210,250 1,210,250 1,210,555 (305)
CSafe 45,000 45,000 45,000 -
Children's Village 25,000 25,000 25,000 -
Grants - 970,817 156,419 814,398
Other Public Safety 9,185,830 10,149,830 6,150,749 3,999,081
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COUNTY COMMISSIONERS OF WASHINGTON COUNTY

Schedule of Revenue, Expenditures, and Changes in Fund Balance - Budget and Actual

General Fund
For Year Ended June 30, 2009

(continued)

Total Public Safety

Health
Total Health

Social Services
Total Contributions to Other Agencies
Grants

Total Social Services

Education
Total Education

Parks, Recreation, and Culture
Total Contributions to Other Agencies
Parks Department
Martin L. Snook Park Pool
Recreation
Total Parks, Recreation, and Culture

Conservation of Natural Resources
Weed Control
Agricultural Extension Service
Cooperative Extension
Agricultural Marketing
Soil Conservation Service
Gypsy Moth Program

Total Conservation of Natural Resources

General Operations
Total General Operations

Unallocated Employee Insurance and
Benefits

Total Unallocated Employee Insurance
and Benefits

Intergovernmental
Water Quality operating transfer
Public Transit operating transfer
Airport operating transfer
Capital Projects operating transfer
Solid Waste operating transfer

Budgeted Amounts

Variance with

Final Budget

Actual Positive

Original Final Amounts (Negative)
$ 32,849,010 $ 34,389,057 $ 29,072,606 $ 5,316,451
2,389,270 2,389,270 2,389,270 -
1,691,000 1,691,000 1,714,996 (23,996)
- 811,114 578,879 232,235
1,691,000 2,502,114 2,293,875 208,239
99,740,840 99,740,840 99,740,838 2
2,777,740 2,777,740 2,777,740 -
1,757,050 1,757,050 1,611,217 145,833
111,150 111,150 110,309 841
610,230 610,230 604,692 5,538
5,256,170 5,256,170 5,103,958 152,212
125,770 125,770 146,921 (21,151)
210,990 210,990 181,990 29,000
38,730 38,730 38,730 -
93,440 93,440 97,258 (3,818)
59,240 59,240 59,240 -
100,000 100,000 75,146 24,854
628,170 628,170 599,285 28,885
433,390 400,020 1,191,987 (791,967)
2,684,560 2,684,560 2,698,743 (14,183)
3,120,000 3,120,000 3,120,000 -
480,510 480,510 480,510 -
99,990 99,990 99,990 -
22,605,700 22,605,700 21,105,700 1,500,000
683,390 683,390 683,390 -
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COUNTY COMMISSIONERS OF WASHINGTON COUNTY

Schedule of Revenue, Expenditures, and Changes in Fund Balance - Budget and Actual

General Fund
For Year Ended June 30, 2009

(continued)

Community Partnership operating transfer
Agricultural Education Center operating
transfer
Grants to incorporated municipalities
Municipality in lieu of bank shares
Total Intergovernmental

Debt Service
Total Debt Service

TOTAL EXPENDITURES

EXCESS (DEFICIENCY) OF REVENUE
OVER EXPENDITURES

OTHER FINANCING SOURCES (USES)
Principal amount of new debt for advance
refunding
Deposit to escrow fund for advance
refunding and repayment of loans
Transfer of Land Preservation Fund to
Special Revenue Fund
Transfer of Hotel Rental Tax Fund to Special
Revenue Fund
Transfer of Gaming Fund to Special Revenue
Fund
TOTAL OTHER FINANCING SOURCES
(USES)

NET CHANGES IN FUND BALANCE
FUND BALANCE - BEGINNING

FUND BALANCE - ENDING
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Budgeted Amounts
Variance with
Final Budget
Actual Positive
Original Final Amounts (Negative)
281,440 $ 281,440 $ 279,553 $ 1,887
166,230 166,230 115,109 51,121
2,150,000 2,150,000 1,906,923 243,077
38,550 38,550 38,543 7
29,625,810 29,625,810 27,829,718 1,796,092
12,799,660 12,799,660 12,173,286 626,374
206,991,000 210,050,350 201,494,653 8,555,697
- $ - 324,551 324,551
3,948,017 3,948,017
(3,826,964) (3,826,964)
(70,176) (70,176)
(113,629) (113,629)
(36,914) (36,914)
(99,666) (99,666)
224,885 $ 224,885
36,493,207
$ 36,718,092



COUNTY COMMISSIONERS OF WASHINGTON COUNTY

Schedule of Revenue, Expenditures, and Changes in Fund Balance- Budget and Actual
Highway Fund

For Year Ended June 30, 2009

Variance with

Budgeted Amounts Final Budget-
Actual Positive
Original Final Amounts (Negative)
REVENUE
Highway user revenue $ 8,950,000 $ 8,550,000 $ 7,639,537 $ 910,463
Reimbursed expenses 300,310 300,310 386,636 (86,326)
Other revenue 39,450 45,090 37,033 8,057
TOTAL REVENUE 9,289,760 8,895,400 8,063,206 832,194
EXPENDITURES
General Operations 1,171,980 971,780 849,816 121,964
Road Maintenance 4,535,900 4,363,630 4,179,033 184,597
Snow Removal 709,310 709,310 550,771 158,539
Storm Damage 72,900 72,900 9,705 63,195
Traffic Control 522,950 497,950 507,434 (9,484)
Fleet Management 1,996,720 1,999,830 1,876,328 123,502
Various Road Projects 280,000 280,000 615 279,385
TOTAL EXPENDITURES 9,289,760 8,895,400 7,973,702 921,698
EXCESS OF REVENUE OVER
EXPENDITURES $ - $ - 89,504 $ (89,504)
FUND BALANCE, BEGINNING OF YEAR 4,979,853
FUND BALANCE, END OF YEAR $ 5,069,357
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COUNTY COMMISSIONERS OF WASHINGTON COUNTY

Schedule of Revenue, Expenditures, and Changes in Fund Balance- Budget and Actual
Community Partnership Fund

For Year Ended June 30, 2009

Variance with

Budgeted Amounts Final Budget-
Actual Positive
Original Final Amounts (Negative)
REVENUE

Grant Revenues $ - $ 2,418,711 $ 1,842,859 $ 575,852

Reimbursed Expenses - - 75 (75)

TOTAL REVENUE - 2,418,711 1,842,934 575,777
EXPENDITURES

General Operations 162,140 162,140 167,738 (5,598)

Teen Pregnancy Prevention 119,300 119,300 111,815 7,485

Governor's Office for Children - 1,567,021 1,047,456 519,565

Governor's Office for Children - Other - 102,624 77,559 25,065

Western Region Grants - 132,000 132,000 -

Maryland State Department of Education - 277,993 277,993 -

Disadvantaged Disabilities Administration - 31,770 31,770 -

Bridge Program - 59,963 53,214 6,749

Department of Earned Reinvestment - 247,340 222,942 24,398

TOTAL EXPENDITURES 281,440 2,700,151 2,122,487 577,664
EXCESS OF REVENUE OVER EXPENDITURES (281,440) (281,440) (279,553) (1,887)
OTHER FINANCING SOURCES (USES)

Transfers in 281,440 281,440 279,553 1,887
NET CHANGES IN FUND BALANCE $ - $ - - $ -
FUND BALANCE, BEGINNING OF YEAR 469,811
FUND BALANCE, END OF YEAR $ 469,811
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APPENDIX B

PROPOSED FORMS OF OPINIONS OF BOND COUNSEL

PROPOSED FORM OF OPINION OF BOND COUNSEL
REGARDING SERIES 2010A BONDS

[Date of Issuance]

County Commissioners of Washington County
Hagerstown, Maryland

Dear County Commissioners;

We have acted as bond counsel to County Commissioners of Washington County (the “Issuer”) in connection with the
issuance of its $7,860,000 County Commissioners of Washington County Public Improvement Bonds, Tax-Exempt Series
2010A (the “Bonds”), dated the date of their delivery. All capitalized terms not defined herein shall have the meanings set forth
in the Bonds.

We have examined the law and such certified proceedings and other materials as we deem necessary to render the
opinions set forth below.

As to questions of fact material to our opinion, without undertaking to verify the same by independent investigation, we
have relied upon the certified proceedings of the Issuer and certifications by public officials.

We do not express any opinion herein regarding any law other than the law of the State of Maryland (the “State”) and
the federal law of the United States of America.

With respect to the executed and authenticated Bond of the issue of Bonds that we have examined, and Bonds similarly
executed and authenticated and identical thereto in form, except for numbers, interest rates, denominations and maturities, we
are of the opinion that, under existing Maryland and federal law as of this date hereof:

@) The Bonds are valid and legally binding general obligations of the Issuer to which its full faith and
credit and taxing power are pledged, and for the payment of which the Issuer is empowered and directed to levy ad
valorem taxes unlimited as to rate and amount upon all legally assessable property subject to assessment for unlimited
taxation in Washington County.

(b) To provide for the payment of the principal of and interest on the Bonds, the Issuer, by the adoption
of the Resolution, has covenanted to levy ad valorem taxes in rate and amount sufficient for that purpose in each fiscal
year in which provision must be made for the payment of such principal and interest.

(©) By the terms of the Acts, the Bonds, their transfer, the interest payable thereon, and any income
derived therefrom, including any profit made in the sale thereof, shall be at all times exempt from State, county,
municipal or other taxation of every kind and nature whatsoever in the State, but no opinion is expressed as to estate or
inheritance taxes, or to any other taxes not levied or assessed directly on the Bonds or the interest thereon.

(d) Under existing statutes, regulations and decisions, and assuming the accuracy of certifications of
the County, interest on the Bonds is excludable from gross income for federal income tax purposes. Interest on the
Bonds is not a tax preference item directly subject to the alternative minimum tax imposed on individuals and
corporations pursuant to the Internal Revenue Code of 1986, as amended (the “Code”), and will not be taken into
account in determining “adjusted current earnings” for purposes of calculating the alternative minimum tax for a
corporate holder. Interest on the Bonds held by foreign corporations may be subject to the branch profits tax
imposed by the Code.
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may be

The opinions set forth in this paragraph (d) are subject to the condition that the County complies with all
requirements that must be satisfied subsequent to the issuance of the Bonds so that interest on the Bonds continues
to be excluded from gross income for federal income tax purposes. The County has covenanted and agreed to
comply with each such requirement. Failure to comply with certain requirements may cause interest on the Bonds to
be included in gross income for federal income tax purposes retroactive to the date of issuance of the Bonds. We
assume no responsibility for, and will not monitor, compliance by the County with the covenants and agreements
contained in its tax certificate. In the event of noncompliance with such covenants and agreements, available
enforcement remedies may be limited by applicable provisions of law and, therefore, may not be adequate to prevent
the interest on the Bonds from becoming includable in gross income for federal income tax purposes.

(e The Bonds are “qualified tax-exempt obligations” within the meaning of Section 265(b)(3) of the
Code. In the Resolution the County has designated the Bonds as “qualified tax-exempt obligations” and has
represented that it, its subordinate entities and its on-behalf of issuers do not reasonably anticipate and will not
designate more than $30,000,000 of “qualified tax-exempt obligations” during calendar year 2010. In rendering our
opinion expressed in this paragraph that the Bonds are qualified tax-exempt obligations, we have relied upon such
designation and representation of the County set forth in the Resolution and on similar representations and
certifications set forth in the County’s tax certificate.

It is to be understood that the rights of the owners of the Bonds and the enforceability of the Bonds and the Resolution
limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights

generally and by equitable principles, whether considered at law or in equity.

Our services as bond counsel have been limited to rendering the opinions expressed above based on our review of such

information and proceedings as we deem necessary to opine as to the validity of the Bonds and the tax status of the interest
payable on the Bonds. We have not been engaged and have not undertaken to review the accuracy, completeness or sufficiency
of the Official Statement or other offering material relating to the Bonds and, accordingly, we express no opinion as to the
accuracy, completeness or sufficiency of any such information that may have been relied upon by any person in making a
decision to purchase the Bonds.

This opinion is given as of its date and we assume no obligation to revise or supplement this opinion to reflect any facts

or circumstances that may hereafter come to our attention or any changes in law that may hereafter occur.

Very truly yours,

B-2
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PROPOSED FORM OF OPINION OF BOND COUNSEL
REGARDING SERIES 2010B BONDS

[Date of Issuance]

County Commissioners of Washington County
Hagerstown, Maryland

Dear County Commissioners;

We have acted as bond counsel to County Commissioners of Washington County (the “Issuer”) in connection with the
issuance of its $10,915,000 County Commissioners of Washington County Public Improvement Bonds, Taxable Build America
Bonds (Direct Payment) Series 2010B (the “Bonds”), dated the date of their delivery. All capitalized terms not defined herein
shall have the meanings set forth in the Bonds.

We have examined the law and such certified proceedings and other materials as we deem necessary to render the
opinions set forth below.

As to questions of fact material to our opinion, without undertaking to verify the same by independent investigation, we
have relied upon the certified proceedings of the Issuer and certifications by public officials.

We do not express any opinion herein regarding any law other than the law of the State of Maryland (the “State”) and
the federal law of the United States of America.

With respect to the executed and authenticated Bond of the issue of Bonds that we have examined, and Bonds similarly
executed and authenticated and identical thereto in form, except for numbers, interest rates, denominations and maturities, we
are of the opinion that, under existing Maryland and federal law as of this date hereof:

@ The Bonds are valid and legally binding general obligations of the Issuer to which its full faith and
credit and taxing power are pledged, and for the payment of which the Issuer is empowered and directed to levy ad
valorem taxes unlimited as to rate and amount upon all legally assessable property subject to assessment for unlimited
taxation in Washington County.

(b) To provide for the payment of the principal of and interest on the Bonds, the Issuer, by the adoption
of the Resolution, has covenanted to levy ad valorem taxes in rate and amount sufficient for that purpose in each fiscal
year in which provision must be made for the payment of such principal and interest.

(c) By the terms of the Acts, the Bonds, their transfer, the interest payable thereon, and any income
derived therefrom, including any profit made in the sale thereof, shall be at all times exempt from State, county,
municipal or other taxation of every kind and nature whatsoever in the State, but no opinion is expressed as to estate or
inheritance taxes, or to any other taxes not levied or assessed directly on the Bonds or the interest thereon.

(d) Interest on the Bonds is includable in gross income for federal income tax purposes. The federal
income tax advice contained herein is not intended or written to be used, and cannot be used, by a holder of a Bond
for purposes of avoiding federal income tax penalties that may be imposed on the holder of such a Bond. Such
federal tax advice is provided to support the promotion or marketing of the Bonds. Each purchaser of a Bond should
seek advice based on such purchaser’s particular circumstances from an independent tax advisor. This notice is
intended to comply with the provisions of Section 10.35 of the United States Treasury Publication Circular 230.

It is to be understood that the rights of the owners of the Bonds and the enforceability of the Bonds and the Resolution
may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights
generally and by equitable principles, whether considered at law or in equity.
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Our services as bond counsel have been limited to rendering the opinions expressed above based on our review of
such information and proceedings as we deem necessary to opine as to the validity of the Bonds and the tax status of the
interest payable on the Bonds. We have not been engaged and have not undertaken to review the accuracy, completeness or
sufficiency of the Official Statement or other offering material relating to the Bonds and, accordingly, we express no opinion
as to the accuracy, completeness or sufficiency of any such information that may have been relied upon by any person in
making a decision to purchase the Bonds.

This opinion is given as of its date and we assume no obligation to revise or supplement this opinion to reflect any
facts or circumstances that may hereafter come to our attention or any changes in law that may hereafter occur.

Very truly yours,
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PROPOSED FORM OF OPINION OF BOND COUNSEL
REGARDING REFUNDING BONDS

[Date of Issuance]

County Commissioners of Washington County
Hagerstown, Maryland

Dear County Commissioners;

We have acted as bond counsel to County Commissioners of Washington County (the “Issuer”) in connection with the
issuance of its $13,790,000 County Commissioners of Washington County Tax-Exempt Public Improvement Refunding Bonds
of 2010 (the “Bonds™), dated the date of their delivery. All capitalized terms not defined herein shall have the meaning set forth
in the Bonds.

We have examined the law and such certified proceedings and other materials as we deem necessary to render the
opinions set forth below.

As to questions of fact material to our opinion, without undertaking to verify the same by independent investigation, we
have relied upon the certified proceedings of the Issuer and certifications by public officials.

We do not express any opinion herein regarding any law other than the law of the State of Maryland (the “State”) and
the federal law of the United States of America.

With respect to the executed and authenticated Bond of the issue of Bonds that we have examined, and Bonds similarly
executed and authenticated and identical thereto in form, except for numbers, interest rates, denominations and maturities, we
are of the opinion that, under existing Maryland and federal law as of this date hereof:

@) The Bonds are valid and legally binding general obligations of the Issuer to which its full faith and
credit and taxing power are pledged, and for the payment of which the Issuer is empowered and directed to levy ad
valorem taxes unlimited as to rate and amount upon all legally assessable property subject to assessment for unlimited
taxation in Washington County.

(b) To provide for the payment of the principal of and interest on the Bonds, the Issuer, by the adoption
of the Resolution, has covenanted to levy ad valorem taxes in rate and amount sufficient for that purpose in each fiscal
year in which provision must be made for the payment of such principal and interest.

(c) By the terms of the Acts, the Bonds, their transfer, the interest payable thereon, and any income
derived therefrom, including any profit made in the sale thereof, shall be at all times exempt from State, county,
municipal or other taxation of every kind and nature whatsoever in the State, but no opinion is expressed as to estate or
inheritance taxes, or to any other taxes not levied or assessed directly on the Bonds or the interest thereon.

(d) Under existing statutes, regulations and decisions, and assuming the accuracy of certifications of
the County, interest on the Bonds is excludable from gross income for federal income tax purposes. Interest on the
Bonds is not a tax preference item directly subject to the alternative minimum tax imposed on individuals and
corporations pursuant to the Internal Revenue Code of 1986, as amended (the “Code™); however, interest on the
Bonds held by certain taxpayers may be indirectly subject to federal alternative minimum tax because of its
inclusion in the adjusted current earnings of a corporate holder. Interest on the Bonds held by foreign corporations
may be subject to the branch profits tax imposed by the Code.

The opinions set forth in this paragraph (d) are subject to the condition that the County complies with all
requirements that must be satisfied subsequent to the issuance of the Bonds so that interest on the Bonds continues
to be excluded from gross income for federal income tax purposes. The County has covenanted and agreed to
comply with each such requirement. Failure to comply with certain requirements may cause interest on the Bonds to
be included in gross income for federal income tax purposes retroactive to the date of issuance of the Bonds. We
assume no responsibility for, and will not monitor, compliance by the County with the covenants and agreements
contained in its tax certificate. In the event of noncompliance with such covenants and agreements, available
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may be

enforcement remedies may be limited by applicable provisions of law and, therefore, may not be adequate to prevent
the interest on the Bonds from becoming includable in gross income for federal income tax purposes.

(e The Bonds are “qualified tax-exempt obligations” within the meaning of Section 265(b)(3) of the
Code. In the Resolution the County has designated the Bonds as “qualified tax-exempt obligations” and has
represented that it, its subordinate entities and its on-behalf of issuers do not reasonably anticipate and will not
designate more than $30,000,000 of “qualified tax-exempt obligations” during calendar year 2010. In rendering our
opinion expressed in this paragraph that the Bonds are qualified tax-exempt obligations, we have relied upon such
designation and representation of the County set forth in the Resolution and on similar representations and
certifications set forth in the County’s tax certificate.

It is to be understood that the rights of the owners of the Bonds and the enforceability of the Bonds and the Resolution
limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights

generally and by equitable principles, whether considered at law or in equity.

Our services as bond counsel have been limited to rendering the opinions expressed above based on our review of

such information and proceedings as we deem necessary to opine as to the validity of the Bonds and the tax status of the
interest payable on the Bonds. We have not been engaged and have not undertaken to review the accuracy, completeness or
sufficiency of the Official Statement or other offering material relating to the Bonds and, accordingly, we express no opinion
as to the accuracy, completeness or sufficiency of any such information that may have been relied upon by any person in
making a decision to purchase the Bonds.

This opinion is given as of its date and we assume no obligation to revise or supplement this opinion to reflect any

facts or circumstances that may hereafter come to our attention or any changes in law that may hereafter occur.

Very truly yours,
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APPENDIX C
NOTICE OF SALE
WASHINGTON COUNTY, MARYLAND

(County Commissioners of Washington County)
General Obligation Bonds Consisting of:

$7,860,000 $10,915,000
PuBLIC IMPROVEMENT BONDS, PuBLIC IMPROVEMENT BONDS,
TAX-EXEMPT SERIES 2010A TAXABLE BUILD AMERICA BONDS

(DIRECT PAYMENT) SERIES 2010B

$14,295,000*
TAX-EXEMPT PUBLIC IMPROVEMENT
REFUNDING BONDS OF 2010

Dated: Date of Delivery
DTC Book-Entry

Overview and Amortization

Electronic proposals will be received via Parity® on behalf of the Board of County Commissioners of Washington
County (the “Board”) by the Director of the Office of Budget and Finance of Washington County, Maryland, at the County
Commissioners” Meeting Room (Room 227), 100 West Washington Street, Hagerstown, Maryland 21740 until 11:00 a.m.
Prevailing Eastern Time on Tuesday, May 18, 2010 (the “Bid Date”, unless postponed as described in this Notice of Sale) for the
purchase of all, but not less than all, of any one or more series of the above-referenced bonds (respectively, the “Series 2010A
Bonds”, the “Series 2010B Bonds”, and the “Refunding Bonds” and, collectively, the “Bonds”) of County Commissioners of
Washington County (the “County”), all dated the date of delivery, all bearing interest payable on January 1, 2011, and
semiannually thereafter on July 1 and January 1 until maturity or earlier redemption, as applicable, and issued under the
provisions of, with respect to the Series 2010A Bonds and the Series 2010B Bonds, Chapter 392 of the Laws of Maryland of
2007 (“Chapter 392”) and Title 6 of the Code of Public Local Laws of Washington County (2007), as amended (the “Water and
Sewer Act”), and with respect to the Refunding Bonds, Chapter 110 of the Laws of Maryland of 1999 (“Chapter 110”) and
Section 24 of Article 31 of the Annotated Code of Maryland, as amended, and in accordance with a Resolution adopted by the
Board on May 4, 2010, as supplemented. The Series 2010B Bonds are also being issued in accordance with the American
Recovery and Reinvestment Act of 2009.

The Series 2010A Bonds and the Refunding Bonds will be issued as bonds the interest on which is excludable
from gross income of the holders thereof for federal income tax purposes. The Series 2010B Bonds will be issued as
bonds the interest on which is includable in gross income of the holders thereof for federal income tax purposes, and
which are issued as “build America bonds” for purposes of Section 54AA of the Internal Revenue Code of 1986, as
amended (the “Code”), with direct payment of the tax credit payment thereon being made to the County pursuant to Code
Section 54AA(g).

The Series 2010A Bonds and the Refunding Bonds have been designated by the County as “qualified tax-exempt
obligations” for purposes of Section 265(b)(3) of the Code.

The Bonds will be subject to principal amortization as described below on July 1 in the years and principal amounts set
forth below:

*Preliminary, subject to change.
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$7,860,000
Public Improvement Bonds, Tax-Exempt Series 2010A

Maturing Principal Maturing Principal
July 1 Amount July 1 Amount
2011 $695,000 2016 $795,000
2012 715,000 2017 815,000
2013 730,000 2018 840,000
2014 750,000 2019 860,000
2015 775,000 2020 885,000

$10,915,000

Public Improvement Bonds, Taxable Build America Bonds (Direct Payment) Series 2010B

Maturing Principal Maturing Principal
July 1 Amount July 1 Amount
2021 $ 930,000 2026 $1,105,000
2022 965,000 2027 1,145,000
2023 995,000 2028 1,185,000
2024 1,030,000 2029 1,225,000
2025 1,065,000 2030 1,270,000
$14,295,000%

Tax-Exempt Public Improvement Refunding Bonds of 2010

Maturing Principal Maturing Principal
July 1* Amount* July 1* Amount*
2011 $1,060,000 2017 $1,560,000
2012 705,000 2018 1,630,000
2013 1,280,000 2019 1,670,000
2014 1,350,000 2020 1,725,000
2015 1,410,000 2021 415,000
2016 1,490,000

*Preliminary, subject to change.
Adjustments to Principal Amount of Refunding Bonds

Pre-sale, the County reserves the right to change the maturity schedule set forth above for the Refunding Bonds (the
“Preliminary Amounts™) from time to time up until 9:30 a.m., Prevailing Eastern Time, on the Bid Date, by changing the
aggregate principal amount of the Refunding Bonds and/or reducing or increasing the principal amount of one or more of the
maturities of the Refunding Bonds, and/or eliminating any maturity of the Refunding Bonds, including (without limitation)
because the County has determined that sufficient cost savings will not be achieved by refunding any of the 2001 Bonds or the
2002 Bonds described below. Should a revision to the aggregate principal amount of the Refunding Bonds and the revised
principal amount of each maturity (collectively, the “Revised Amounts™) occur, such revision will be published on TM3 not later
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than 9:30 a.m., Prevailing Eastern Time, on the Bid Date. The last pre-sale revisions so published shall constitute the applicable
maturity schedule for purposes of submitting bids with respect to the Refunding Bonds. In the event that no revisions are made
or that such revisions are not published on TM3 before 9:30 a.m., Prevailing Eastern Time, on the Bid Date, the Preliminary
Amounts will constitute the Revised Amounts of the Refunding Bonds. Bidders shall submit bids for the Refunding Bonds
based on the Revised Amounts and the Revised Amounts will be used to compare bids and select a winning bidder.

After selecting the winning proposal for the Refunding Bonds, the maturity schedule of the Refunding Bonds may be
adjusted as necessary in the determination of the County’s financial advisor in increments of $5,000 in order to best achieve the
County’s goal of maximizing debt service savings with respect to any refunding of the 2001 Bonds and/or the 2002 Bonds.
Such adjustments will not change the aggregate principal amount of the Refunding Bonds by more than 10%. The dollar
amount bid for the principal of the Refunding Bonds by the successful bidder will be adjusted proportionately to reflect any
reduction or increase in the aggregate principal amount of the Refunding Bonds, but the coupon rates specified by the successful
bidder for all maturities will not change; however, the adjustments may result in the elimination of one or more maturities of the
Refunding Bonds. Any such maturity schedule adjustments will be communicated to the successful bidder for the Refunding
Bonds within six hours of the opening of the bids. The successful bidder for the Refunding Bonds may not withdraw its bid or
change the interest rates bid or initial reoffering prices as a result of any changes made to the principal amount of the Refunding
Bonds within these limits.

Designation of Serial Bonds and/or Term Bonds for Series 2010B Bonds Only

Bidders may designate in their proposal for the Series 2010B Bonds two or more consecutive principal amounts shown
above in the amortization schedule for the Series 2010B Bonds as a term bond, which matures on the maturity date of the last
included principal amount of the sequence. More than one such sequence of principal amounts may be designated as term bonds.
Any term bond so designated shall be subject to mandatory sinking fund redemption in each year on the principal payment date
and in the entire amount of each serial maturity designated for inclusion in such term bond.

Acquisition of Insurance at the Purchaser’s Option

Any bidder, if it so chooses and at its own expense, may qualify one or more maturities of the Bonds of a series for
municipal bond insurance. If any Bonds of a series qualify for municipal bond insurance, any purchase of such insurance or
commitment therefor shall be made at the sole option and expense of the bidder and any increased costs of issuance of the
Bonds of such series resulting by reason of such insurance (including, without limitation, the premium for any such bond
insurance and the fees of any rating agencies in connection therewith) shall be paid by such bidder. In the event that all or
any part of the Bonds of a series are initially reoffered with bond insurance secured by the successful bidder therefor, the
successful bidder shall be required to notify promptly the County at the time of sale and shall provide the County with any
information reasonably requested regarding such bond insurance, including the amounts paid for such insurance. The County
will, at the request and expense of the successful bidder for an applicable series, include customary language in the Official
Statement referred to below and in the Bonds of such series regarding the insurance policy. Any failure of the Bonds of a
series to be so insured or of any such policy of bond insurance to be issued shall not in any way relieve the successful bidder
of its contractual obligations arising from the acceptance of its proposal for purchase of the Bonds of such series.
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Bond Registrar and Paying Agent

Manufacturers and Traders Trust Company, Baltimore, Maryland and Buffalo, New York, will act as the Bond Registrar
and Paying Agent for the Bonds.

Purposes of Issues

The Series 2010A Bonds and the Series 2010B Bonds are being issued to provide financing for miscellaneous
educational projects, environmental projects, and public safety projects and to pay costs of issuance. The Refunding Bonds are
being issued, subject to “Adjustments to Principal Amount of Refunding Bonds” above, to refund all or a portion of the
outstanding callable maturities of the Public Improvement Bonds of 2001, dated March 15, 2001 (the “2001 Bonds”), and the
outstanding callable maturities of the Public Improvement Bonds of 2002, dated June 1, 2002 (the *2002 Bonds™), and to pay
costs of issuance.

Bid Specifications

Each proposal must be submitted electronically as described below. No bid of less than 100% of the aggregate
principal amount of any series of the Bonds, no oral or written bid and no bid for less than all of the Bonds of a series described
in this Notice of Sale will be considered by the Board.

The right is reserved to waive any irregularity or informality in any proposal and to reject any or all proposals for any
or all series of the Bonds. The judgment of the Director of the Office of Budget and Finance shall be final and binding upon all
bidders with respect to the form and adequacy of any proposal received and as to its conformity to the terms of this Notice of
Sale.

Each bidder shall submit one proposal on an “all or none” basis for a series of the Bonds. Each bid must be
unconditional. Bidders may submit bids for the purchase of all the Series 2010A Bonds, all the Series 2010B Bonds and/or all
the Refunding Bonds, but bids shall be stated separately for each such series.

Each proposal for a series of the Bonds must specify the amount bid for such series (hot less than 100% of the
aggregate principal amount of the Bonds of such series) and must specify in multiples of one-eighth (/5 ) or one-twentieth (/)
of one percent (1%) the rate or rates of interest per annum which the Bonds of such series are to bear but shall not specify
(a) more than one interest rate for any Bonds of the same series having the same maturity, or (b) a zero rate of interest for any
maturity.

Bids for the Series 2010A Bonds and for the Refunding Bonds must not be for less than 100% of par and the highest rate
specified for either such series of the Bonds in a bid may not exceed the lowest rate specified for such series in such bid by more
than 3%.

Bids for the Series 2010B Bonds must not be for less than 100% of par and must specify the expected
reoffering price for each maturity of the Series 2010B Bonds, and such reoffering price cannot exceed the par amount
of each such maturity by more than as follows:
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Series 2010B Bonds

Maturity Date Maximum Reoffering

(July 1) Price
2021 102.25%
2022 102.25
2023 102.25
2024 102.25
2025 102.25
2026 102.25
2027 102.25
2028 102.25
2029 102.25
2030 102.25

For maturities of the Series 2010B Bonds, no interest rate may be bid that is lower than the interest rate in the
immediately preceding year (i.e. interest rates must ascend or remain level from a base year of 2021).

Electronic Bids Only

Bid proposals must be submitted by electronic bidding via Parity®, in the manner described below, and must be
received by 11:00 a.m., Prevailing Eastern Time, on the Bid Date. No bid will be received after the time for receiving bids
specified above. To the extent any instructions or directions set forth in Parity® conflict with this Notice of Sale, the terms of
this Notice of Sale shall control. For further information about Parity®, potential bidders may contact Parity® at (212) 849-
5021.

Disclaimer

Each prospective electronic bidder shall be solely responsible to submit its bid via Parity® as described above. Each
prospective electronic bidder shall be solely responsible to make necessary arrangements to access Parity® for the purpose of
submitting its bid in a timely manner and in compliance with the requirements of this Notice of Sale. Neither the County nor
Parity® shall have any duty or obligation to provide or assure access to Parity® to any prospective bidder, and neither the
County nor Parity® shall be responsible for proper operation of, or have any liability for any delays or interruptions of, or any
damages caused by, Parity®. The County is using Parity® as a communication mechanism, and not as the County’s agent, to
conduct the electronic bidding for the Bonds. The County is not bound by any advice and determination of Parity® to the effect
that any particular bid complies with the terms of this Notice of Sale and in particular the bid parameters specified in this Notice
of Sale. All costs and expenses incurred by prospective bidders in connection with their submission of bids via Parity® are the
sole responsibility of the bidders; and the County is not responsible, directly or indirectly, for any of such costs or expenses. If a
prospective bidder encounters any difficulty in submitting, modifying, or withdrawing a bid for a series of the Bonds, such
bidder should telephone Parity® at (212)849-5021 and notify the County’s financial advisor, Public Advisory
Consultants, Inc., by facsimile at (410) 581-9808 and by telephone at (410) 581-4820.

Electronic Bidding Procedures

Electronic bids must be submitted for the purchase of the Bonds via Parity®. Bids will be communicated
electronically to the County at 11:00 a.m., Prevailing Eastern Time, on May 18, 2010 (or such later Bid Date as announced in
accordance with this Notice of Sale). Prior to that time, a prospective bidder may (1) submit the proposed terms of its bid for a
series of the Bonds via Parity®, (2) modify the proposed terms of its bid for a series of the Bonds, in which event the proposed
terms as last modified will (unless the bid is withdrawn as described herein) constitute its bid for the Bonds of such series, or
(3) withdraw its proposed bid for a series of the Bonds. Once the bids are communicated electronically via Parity® to the
County, each bid will constitute an irrevocable offer to purchase the applicable series of the Bonds on the terms therein provided.
The County shall not be responsible for any malfunction or mistake made by, or as a result of the use of the facilities of,
Parity®, the use of such facilities being the sole risk of the prospective bidder. For purposes of the electronic bidding process,
the time as maintained on Parity® shall constitute the Prevailing Eastern Time.
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If any provision of this Notice of Sale shall conflict with the information provided by BIDCOMP®/ Parity® as the
approved provider of electronic bidding services, this Notice of Sale shall control.

Basis of Award

Proposals will be accessed promptly after 11:00 a.m. Prevailing Eastern Time, on the Bid Date. The successful bidder
for each series of the Bonds will be determined based on the lowest interest cost to the County. The lowest interest cost for each
series of the Bonds shall be determined in accordance with the true interest cost (“TIC”) method by doubling the semiannual
interest rate (compounded semi-annually) necessary to discount the debt service payments (less 35% of the amount of such
payments in respect of interest on bids for the Series 2010B Bonds) from the payment dates to the date of the Bonds of such
series and to the price bid. If two or more bidders offer to purchase a series of the Bonds at the same lowest interest cost, then
such award will be made to the bidder offering the highest purchase price. If two or more bidders offer to purchase a series of the
Bonds at the same lowest interest cost, with the same purchase price, the County shall have the right to award all of the Bonds of
such series to one bidder.

Good Faith Deposits

A good faith deposit in the amount of $78,600.00 for the Series 2010A Bonds, $109,150.00 for the Series 2010B
Bonds, and $142,950.00 for the Refunding Bonds is required (each, a “Deposit”). A Deposit may be provided in the form of
(i) a certified check upon, or a cashier’s, treasurer’s or official check of, a responsible banking institution, payable to the
order of “Treasurer of Washington County” (and delivered to the attention of the County at the address set forth above prior
to the opening of the electronic bids), (ii) a financial surety bond (a “Surety Bond”) from an insurance company acceptable to
the County and licensed to issue such a bond in the State of Maryland, or (iii) a federal funds wire transfer to be submitted to
the County by the successful bidder for the applicable series not later than 3:00 p.m. Prevailing Eastern Time (the “Deposit
Deadline™), on the Bid Date, options (ii) and (iii) as described in more detail below. The Deposit of the successful bidder for
a series will be retained by the County to be applied in partial payment for the Bonds of such series and no interest will be
allowed or paid upon the amount thereof, but in the event the successful bidder for such series shall fail to comply with the
terms of its bid, the proceeds thereof will be retained as and for full liquidated damages. Any checks of the unsuccessful
bidders will be returned promptly after the Bonds are awarded.

If a Surety Bond is used, it must be submitted to the County’s financial advisor prior to 5:00 p.m. Prevailing Eastern
Time on the day prior to the date for receipt of bids, and must be in form and substance acceptable to the County, including
(without limitation) identifying the bidder whose Deposit is guaranteed by such Surety Bond. If the Bonds of a series are
awarded to a bidder utilizing a Surety Bond, then such successful bidder is required to submit its Deposit to the County not
later than 12:00 p.m. Prevailing Eastern Time on the next business day following the award by federal funds wire transfer in
accordance with wire instructions delivered to such bidder by the County or the County’s financial advisor. If such Deposit
is not received by that time, the Surety Bond may be drawn by the County to satisfy the Deposit requirement.

If a federal funds wire transfer is used as described in option (iii) above, the County or the County’s financial
advisor shall distribute wiring instructions for the Deposit to the applicable successful bidder upon verification of the bids
submitted by the bidders and prior to the Deposit Deadline. In such event, the award of the sale of the applicable series of the
Bonds will be made either upon receipt of the federal funds wire or, if made prior to such receipt, contingent upon receipt of
the Deposit by the Deposit Deadline. If the Deposit is not received by the Deposit Deadline, the award of the sale of the
Bonds of such series to the successful bidder may be cancelled by the Board, in its sole discretion, with the advice of the
financial advisor to the County, without any financial liability of the County to the successful bidder or any limitation
whatsoever on the County’s right to sell the Bonds of such series to a different purchaser upon such terms and conditions as
the County shall deem appropriate.

If the aggregate principal amount of the Refunding Bonds is adjusted pre-sale or post-sale as described above under
“Adjustments to Principal Amounts of Refunding Bonds”, the successful bidder for the Refunding Bonds will not be required to
deposit an additional good faith deposit or arrange for an increase in its Surety Bond and will not be entitled to the return of any
portion of the Deposit previously delivered to due such adjustment.

Security

The full faith and credit and unlimited taxing power of the County are unconditionally pledged to the payment of the
principal of the Bonds and the interest to accrue thereon.
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Book-Entry Only

Each series of the Bonds will be issued by means of a book-entry system with no physical distribution of bond
certificates made to the public. One bond certificate for each maturity of each series will be issued to Cede & Co., the nominee of
The Depository Trust Company, New York, New York (“DTC”), and immobilized in DTC’s custody or in the custody of the
Bond Registrar and Paying Agent. The book-entry system will evidence ownership of the Bonds of each series in the principal
amount of $5,000 and integral multiples thereof, with transfers of ownership interest of each actual purchaser of a Bond effected
on the records of DTC and its participants. The successful bidder for each series of the Bonds, as a condition to delivery of the
Bonds of such series, shall be required to deposit the applicable bond certificates with DTC or with the Bond Registrar and Paying
Agent to be held under DTC’s “FAST” system, registered in the hame of Cede & Co., DTC’s hominee. All fees due DTC shall be
paid by the successful bidders for the Bonds.

Principal will be paid to Cede & Co., nominee of DTC, as registered owner of the Bonds, on the dates such principal is
payable. Interest on the Bonds is payable on January 1, 2011 and semiannually thereafter on July 1 and January 1 of each year to
Cede & Co., nominee of DTC, as the registered owner of the Bonds.

Transfer of principal and interest payments to participants of DTC will be the responsibility of DTC, and transfer of
principal and interest payments to beneficial owners of the Bonds by participants of DTC will be the responsibility of such
participants and other nominees of beneficial owners. The County will not be responsible or liable for such transfers of payments
or for maintaining, supervising or reviewing the records maintained by DTC, its participants or persons acting through such
participants.

DTC may determine not to continue to act as securities depository for a series of the Bonds at any time by giving notice
to the County. The County may determine to select a different securities depository for any series of the Bonds or the County
may determine not to continue the book-entry system for any series of the Bonds. If the County does not identify another
qualified securities depository to replace DTC, the County will deliver replacement bonds for the applicable series in the form of
fully-registered certificates.
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Optional Redemption

Neither the Series 2010A Bonds nor the Refunding Bonds are subject to redemption at the option of the County prior to
their respective maturities.

The Series 2010B Bonds are subject redemption at the option of the County in whole or in part on any date on or after
July 1, 2020, in any order directed by the County, at a redemption price of the principal amount of the Series 2010B Bonds (or
portions thereof) to be redeemed, plus accrued interest thereon to the date fixed for redemption, without premium or penalty.

Legal Opinions

The Bonds will be issued and sold subject to approval as to legality by Funk & Bolton, P.A., Baltimore, Maryland,
bond counsel. The approving opinion of Funk & Bolton, P.A. with respect to each series of the Bonds will be delivered, upon
request, to the successful bidder for the Bonds of such series, without charge, and the text of the applicable approving opinion
will also be printed on, or attached to, each Bond.

Undertakings of the Successful Bidders

Upon award of the Bonds, the successful bidder for each series of the Bonds shall advise the County of the initial
reoffering prices to the public of each maturity of the Bonds of such series. Simultaneously with or before delivery of a series of
the Bonds, the successful bidder therefor shall furnish to the County a certificate in form and substance acceptable to bond
counsel (a) certifying that a bona fide offering of such series of the Bonds has been made to the public (excluding bond houses,
brokers, and other intermediaries), and (b) stating the prices at which a substantial portion of each maturity of such series of the
Bonds were sold to the public (excluding bond houses, brokers, and other intermediaries).

CUSIP Numbers

It is anticipated that CUSIP identification numbers will be printed on the Bonds, but neither the failure to print any such
number on any Bond nor any error with respect thereto shall constitute cause for failure or refusal by the successful bidder for a
series of the Bonds to accept delivery of and pay for such series of the Bonds in accordance with the terms of this Notice of Sale.

Official Statement

Within seven business days after the award of the Bonds to the successful bidders therefor on the Bid Date, the County
will authorize its Official Statement, which is expected to be substantially in the form of the Preliminary Official Statement
referred to below. The Preliminary Official Statement has been deemed final by the County for the purpose of Rule 15¢2-12 of
the Securities and Exchange Commission, subject to revision, amendment and completion in a final Official Statement. The
County will also issue any supplement or amendment to the Official Statement that may be necessary between the date of the
Official Statement and the date of delivery of the Bonds. If requested and furnished to the County in writing by a successful
bidder at or before the close of business on the day of sale, the County will include in the Official Statement such pricing and
other information relating to the reoffering of the applicable series of Bonds, if any, as may be so furnished. If the successful
bidder for a series of the Bonds furnishes no such information, the Official Statement will include the interest rates on such
series of the Bonds resulting from the proposal of the successful bidder and the other statements with respect to reoffering
contained in the Preliminary Official Statement. Whether or not any such information is included in the Official Statement, the
successful bidder for each series of the Bonds shall be responsible to the County and its officials in all respects for the accuracy,
fairness and completeness of such information, and for all decisions made with respect to the use or omission of such
information in any reoffering of the Bonds of the applicable series, including the presentation or exclusion of any such
information in any documents, including the Official Statement. Within seven business days after the award of the Bonds, the
successful bidders will also be furnished, without cost, with a reasonable number of copies of the Official Statement (and any
amendment or supplement thereto, except to the extent any such amendment or supplement is required due to a change in the
reoffering information or change in bond insurance information, if any, provided by or on behalf of a particular successful
bidder).
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Continuing Disclosure

In order to assist the successful bidders in complying with Securities and Exchange Commission Rule 15¢2-12(b)(5)
(the “Rule™), the County will undertake, pursuant to a continuing disclosure agreement, to provide certain information annually
and notices of certain events. The proposed form of Continuing Disclosure Agreement is included in the Preliminary Official
Statement as Appendix D.

It shall be a condition to the obligation of the successful bidder for each series of the Bonds to accept delivery and pay
for such series of the Bonds that, simultaneously with or before delivery of and payment for such series of the Bonds, said
successful bidder shall be furnished, without cost, with the continuing disclosure agreement of the County dated as of the date of
delivery of the Bonds, pursuant to which the County undertakes to provide continuing disclosure as required by the Rule.

Delivery of the Bonds

Delivery of the Bonds will be made to the successful bidders through the facilities of DTC on or about June 2, 2010.
Payment for the Bonds shall be made in immediately available funds.

The Bonds will be accompanied by the customary closing documents, including a no-litigation certificate, effective as
of the date of delivery, stating that there is no litigation pending affecting the validity of any of the Bonds. It shall be a condition
to the obligation of the successful bidder for each series of the Bonds to accept delivery of and pay for such series of the Bonds
that, simultaneously with or before delivery and payment for such series of the Bonds, said successful bidder shall be furnished a
certificate of the President of the Board to the effect that, to the best of his knowledge and belief, the Official Statement (and any
amendment or supplement thereto) (except for the reoffering information, information regarding DTC and DTC’s book-entry
system provided by DTC, or information regarding municipal bond insurance provided by or on behalf of a successful bidder, as
to which no view will be expressed) as of the date of sale and as of the date of delivery of the Bonds does not contain any untrue
statement of a material fact and does not omit to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading and that between the date of sale and the date of delivery of the
Bonds there has been no material adverse change in the financial position or revenues of the County, except as reflected or
contemplated in the Official Statement.

Amendment and Postponement; Rejection of Bids

The County reserves the right to modify or amend this Notice of Sale prior to the Bid Date including, but not limited to,
adjusting and changing the principal amount of Refunding Bonds being offered and/or changing the bid specifications for any
series of the Bonds; however, such modifications or amendments shall be made not later than 9:30 a.m. Prevailing Eastern Time
on the Bid Date, and communicated through TM3.

The County reserves the right to postpone, from time to time, the date established for the receipt of bids. Any such
postponement will be communicated through TM3. If any date fixed for the receipt of bids and the sale of the Bonds is
postponed, any alternative Bid Date will be announced via TM3 at least 24 hours prior to such alternative Bid Date. In addition,
the County reserves the right, on the date established for the receipt of bids, to reject all bids for one or more series of the Bonds
and, in its sole discretion, then or at a later time, to establish a subsequent date on which bids for any such series of the Bonds
will again be received. If all bids for one or more series of the Bonds are rejected and a subsequent date for receipt of bids for
such series of the Bonds is established, notice of the subsequent Bid Date will be announced via TM3 at least 24 hours prior to
such subsequent Bid Date. On any such alternative or subsequent Bid Date, any bidder may submit a proposal for the purchase
of the applicable series of the Bonds in conformity in all respects with this official Notice of Sale except for the Bid Date and
except for the changes announced by TM3 at the time the alternative or subsequent Bid Date and time are announced.

Any proposal submitted shall be made in accordance with this Notice of Sale, including any modifications,
amendments or changes communicated via TM3 in accordance with the provisions of this Notice of Sale.
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Additional Information

The Preliminary Official Statement dated May 11, 2010, together with this Notice of Sale, will be supplied to
prospective bidders upon request made in writing to the County’s financial advisor, Public Advisory Consultants, Inc., 25

Crossroads Drive, Suite 402, Owings Mills, Maryland 21117, or by telephone, (410) 581-4820 or by facsimile transmission,
(410) 581-9808, or by email, pac@paconsults.com.

COUNTY COMMISSIONERS OF
WASHINGTON COUNTY

By: /s/ John F. Barr
John F. Barr, President
Board of County Commissioners
of Washington County
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APPENDIX D

CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and delivered by COUNTY
COMMISSIONERS OF WASHINGTON COUNTY (the “Issuer”) in connection with the issuance of its $7,860,000 Public
Improvement Bonds, Tax-Exempt Series 2010A, $10,915,000 Public Improvement Bonds, Taxable Build America Bonds (Direct
Payment) Series 2010B and $13,790,000 Tax-Exempt Public Improvement Refunding Bonds of 2010 (collectively, the “Bonds”).
The Bonds are being issued pursuant to a Resolution adopted on May 4, 2010, as supplemented. The Issuer covenants and agrees
as follows:

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being executed and delivered
by the Issuer for the benefit of the owners and beneficial owners of the Bonds and in order to assist the Participating
Underwriters in complying with Securities and Exchange Commission Rule 15c2-12(b)(5). The Issuer’s obligations
hereunder shall be limited to those required by written undertaking pursuant to the Rule.

SECTION 2. Definitions. In addition to the definitions set forth above, which apply to any capitalized term
used in this Disclosure Agreement unless otherwise defined in this Section, the following capitalized terms shall have the
following meanings:

“Listed Events” shall mean any of the events listed in Section 4(a) of this Disclosure Agreement.

“MSRB” shall mean the Municipal Securities Rulemaking Board. To the extent the Rule is amended to refer to any
additional or different repositories, references in this Disclosure Agreement to the MSRB shall be deemed to such
additional or different repositories to the extent required by the Rule.

“Official Statement” shall mean the Official Statement dated May 18, 2010 relating to the Bonds.

“Participating Underwriter” shall mean any of the original underwriters of the Bonds required to comply with the
Rule in connection with offering of the Bonds.

“Rule” shall mean Rule 15c¢2-12 adopted by the Securities and Exchange Commission under the Securities
Exchange Act of 1934, as the same may be amended from time to time.

SECTION 3. Provision of Annual Financial Information, Operating Data and Audited Information.

@ The Issuer shall provide to the MSRB annual financial information and operating data generally consistent
with the information contained under the headings “Revenues and Expenditures” and “Debt Information” in the Official
Statement, such information to be made available within 240 days after the end of the Issuer’s fiscal year, commencing with the
fiscal year ending June 30, 2010.

(b) The Issuer shall provide to the MSRB annual audited combined financial statements for the Issuer, such
information to be made available within 240 days after the end of the Issuer’s fiscal year, commencing with the fiscal year ending
June 30, 2010, unless the audited financial statements are not available on or before such date, in which event said financial
statements will be provided promptly when and if available. In the event that audited financial statements are not available
within 240 days after the end of the Issuer’s fiscal year (commencing with the fiscal year ending June 30, 2010), the Issuer
will provide unaudited financial statements within said time period.

(c) The presentation of the financial information referred to in paragraph (a) and in paragraph (b) shall be made in
accordance with the same accounting principles as utilized in connection with the presentation of applicable comparable financial
information included in the Official Statement, provided, that the Issuer may modify the accounting principles utilized in the
presentation of financial information by amending this Disclosure Agreement pursuant to the provisions of Section 7 hereof.
Changes in Generally Accepted Accounting Principles, where applicable to financial information to be provided by the Issuer,
shall not require the Issuer to amend this Disclosure Agreement.

(d) If the Issuer is unable to provide the annual financial information and operating data within the applicable time
periods specified in (a) and (b) above, the Issuer shall send in a timely manner a notice of such failure to the MSRB.
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(e) If the Issuer changes its fiscal year, it will notify the MSRB of the change (and of the date of the new fiscal
year end) prior to the next date by which the Issuer would otherwise be required to provide financial information and
operating data pursuant to this Section 3.

()] The financial information and operating data to be provided pursuant to this Section 3 may be set forth in
full in one or more documents or may be incorporated by specific reference to documents available to the public on the
MSRB’s Internet Website or filed with the Securities and Exchange Commission.

@ All information provided to the MSRB pursuant to subsections (a), (b) or (d) of this Section 3 shall be in an
electronic format as prescribed by the MSRB.

SECTION 4. Reporting of Listed Events.

@ This Section 4 shall govern the giving of notices of the occurrence of any of the following Listed Events
with respect to the Bonds:

i) principal and interest payment delinquencies;
i) non-payment related defaults;
iii) unscheduled draws on debt service reserves reflecting financial difficulties;
iv) unscheduled draws on credit enhancements reflecting financial difficulties;
V) substitution of credit or liquidity providers, or their failure to perform;
vi) adverse tax opinions or events affecting the tax-exempt status of the Bonds;
vii) modifications to rights of Bond holders;
viii) Bond calls;
iX) defeasances;
X) release, substitution, or sale of property securing repayment of the Bonds; and
Xxi) rating changes.
(b) Whenever the Issuer obtains knowledge of the occurrence of a Listed Event, the Issuer shall as soon as

possible determine if such event would constitute material information for owners of Bonds. If the Listed Event constitutes
material information for owners of Bonds, the Issuer shall promptly file a notice of such occurrence with the MSRB.

(© All information provided to the MSRB pursuant to this Section 4 shall be in an electronic format as prescribed
by the MSRB.

SECTION 5. Termination of Reporting Obligations. The Issuer’s obligations under this Disclosure Agreement
shall terminate upon the payment in full of all of the Bonds either at their maturity or by early redemption. In addition, the
Issuer may terminate its obligations under this Disclosure Agreement if and when the Issuer no longer remains an obligated
person with respect to the Bonds within the meaning of the Rule.

SECTION 6. Dissemination Agent. The Issuer may, from time to time, appoint or engage a Dissemination Agent to
assist it in carrying out its obligations under this Disclosure Agreement, and may discharge any such Dissemination Agent, with or
without appointing a successor Dissemination Agent.

SECTION 7. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Agreement, the Issuer
may amend this Disclosure Agreement, and any provision of this Disclosure Agreement may be waived, if such amendment or
waiver is supported by an opinion of counsel, expert in federal securities laws, to the effect that such amendment or waiver would
not, in and of itself, cause the undertakings herein to violate the Rule if such amendment or waiver had been effective on the date
hereof but taking into account any subsequent change in or official interpretation of the Rule. To the extent applicable, the
reasons for any amendment and the impact of the change in the type of operating data or financial information being provided
will be explained in information provided with the annual financial information containing the amended operating data or
financial information.

SECTION 8. Additional Information. Nothing in this Disclosure Agreement shall be deemed to prevent the
Issuer from disseminating any other information, using the means of dissemination set forth in this Disclosure Agreement or
any other means of communication, or including any other information in any disclosure made pursuant to Section 3(a) or (b)
hereof or notice of occurrence of a Listed Event in addition to that which is required by this Disclosure Agreement. If the
Issuer chooses to include any information in any disclosure made pursuant to Section 3(a) or (b) hereof or notice of
occurrence of a Listed Event in addition to that which is specifically required by this Disclosure Agreement, the Issuer shall
have no obligation under this Disclosure Agreement to update such information or include it in any future disclosure made
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pursuant to Section 3(a) or (b) hereof or notice of occurrence of a Listed Event.

SECTION 9. Limitation of Remedies. The Issuer shall be given written notice at the address set forth below of any
claimed failure by the Issuer to perform its obligations under this Disclosure Agreement, and the Issuer shall be given 15 days to
remedy any such claimed failure. Any suit or other proceeding seeking further redress with regard to any such claimed failure by
the Issuer shall be limited to specific performance as the adequate and exclusive remedy available in connection with such action.
Written notice to the Issuer shall be given to the Director of Finance, Washington County Administration Building, Room 304,
100 W. Washington Street, Hagerstown, MD 21740, or at such alternate address as shall be specified by the Issuer with
disclosures made pursuant to Section 3(a) or (b) hereof or a notice of occurrence of a Listed Event.

SECTION 10.  Relationship to Bonds. This Disclosure Agreement constitutes an undertaking by the Issuer that is
independent of the Issuer’s obligations with respect to the Bonds; any breach or default by the Issuer under this Disclosure
Agreement shall not constitute or give rise to a breach or default under the Bonds.

SECTION 11.  Law of Maryland. This Disclosure Agreement, and any claim made with respect to the performance
by the Issuer of its obligations hereunder, shall be governed by, subject to, and construed according to the laws of the State of
Maryland.

SECTION 12.  Limitation of Forum. Any suit or other proceeding seeking redress with regard to any claimed failure
by the Issuer to perform its obligations under this Disclosure Agreement must be filed in the Circuit Court for Washington
County, Maryland.

SECTION 13.  Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the owners, including
beneficial owners, from time to time of the Bonds, and shall create no rights in any other person or entity.

SECTION 14. Compliance with MSRB Requirements. All documents provided to the MSRB pursuant to this
Disclosure Agreement and the Rule shall be accompanied by identifying information as prescribed by the MSRB.

Date: , 2010

ATTEST: COUNTY COMMISSIONERS OF
WASHINGTON COUNTY
By:

Vicki C. Lumm, County Clerk John F. Barr, President

Board of County Commissioners
of Washington County
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