
2021-05277 IDA Agenda *Attachment

Industrial Development Authority of the City of Lexington, Virginia 

Thursday, May 27, 2021 - 5:00 p.m. 

Electronic Meeting 

1. Call to Order

2. Approval of Minutes

a. IDA meeting, Monday, October 26, 2020*

3. Consideration of a Resolution Approving Issuance of Up To $30,000,000 of 
Revenue Refunding Bonds for the Benefit of V.M.I. Alumni Agencies 
Board, Inc. and V.M.I. Foundation *

4. Discussion of Re-Purposing Approved Sewer Capacity Study Funding for a 
Small Area Study*

5. Adjourn



IDA Minutes, October 26, 2020  Draft Page 1 of 7 

Minutes 

Industrial Development Authority (IDA) 

Of the City of Lexington, VA 

Monday, October 26, 2020 at 5:00 p.m. 

IDA: 

Present:  Bill King, Chair 

 Charles Aligood 

Felicia Bush 

 Tammi Hellwig 

Camille Miller 

Absent:   Buddy Derrick 

Also present: 

Staff: Jim Halasz, Secretary 

Jake Adams, Treasurer 

 Jani Hostetter, City Clerk 

Rebecca Logan, MSL Executive Director 

John Driscoll, Planning Commission Chair 

The Industrial Development Authority (IDA) met on October 26, 2020 electronically. Finance 

Director Jake Adams called the meeting to order at 5:01 p.m.  

Election of IDA Officers – 

Charles Aligood nominated Bill King to serve as Chair and Camille Miller to serve as Vice Chair. 

Tammi Hellwig seconded the nomination. Bill King and Camille Miller were elected 

unanimously (5/0) as presented by Roll Call Vote: 

AYES: Aligood, Hellwig, King, Miller, Bush 

NAYS: None 

Approval of Minutes – 

Camille Miller abstained due to being absent at the June 22, 2020 meeting. Felicia Bush 

moved to approve the June 22, 2020 Industrial Development Authority Minutes. Charles 

Aligood seconded. The motion carried unanimously (4/0) as presented by Roll Call Vote: 

AYES: Bush, Aligood, King, Hellwig 

NAYS: None 

Adoption of Resolution Authorizing Procedures for Electronic Public Meetings – 

C. Miller asked if City Council’s adoption of the resolution would make it binding on all

authorities, boards and commissions, meaning that the IDA would not need to adopt the resolution.

Director Adams explained that guidance from City Attorney Jared Jenkins instructed that all

authorities, boards and commissions will need to adopt the resolution. F. Bush asked if the

highlighted portion of the resolution referencing the applicable code section will be filled out.

Director Adams confirmed that section will be completed.

Camille Miller moved to adopt the resolution authorizing procedures for electronic public 

meetings. Tammi Hellwig seconded. The motion carried unanimously (5/0) as presented by 

Roll Call Vote: 
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 AYES: Miller, Hellwig, King, Aligood, Bush 

 NAYS: None 

 

Consideration of a Block Grant Agreement with Main Street Lexington (MSL) for a Small 

Business Support Program – 

Director Adams explained the background of the agreement and the IDAs approval in June of the 

first round of CARES funding. He said that City Council has allocated an additional $130,000 to 

the IDA for the Small Business Support Program. Director Adams noted that there is one term in 

the agreement, Item #9 that will be removed from the agreement:  

 

9. Main Street Lexington shall indemnify, defend, and hold harmless the Industrial 

Development Authority and the City of Lexington for all claims against IDA related to the 

actions or inactions of Main Street Lexington or its agents. 

 

T. Hellwig asked if MSL Director Rebecca Logan could go over how the first round of funding 

went. Director Logan explained the application process and noted that the application was online, 

but MSL also delivered paper applications to businesses outside of the downtown area. MSL was 

able to fund 51 businesses in amounts of $500 to $5,000 and businesses had to meet certain criteria 

in order to receive funding. She said that the feedback was significant and people were pleased 

with the process. T. Hellwig asked if MSL received any complaints or concerns about the method 

of distribution. Director Logan said that the only concern was from a few businesses who were 

reluctant to share their numbers with MSL; after assurance of anonymity, there were still some 

that didn’t apply. T. Hellwig said that maybe with the second round of funding, those businesses 

will apply after seeing that it was a confidential process. She asked how staffing, resources and 

time were for MSL regarding the program. Director Logan said that it worked really well and the 

upfront time was working with the IDA, but all of that work was done in the first round. She added 

that MSL has a list of businesses that they did not connect with in the first round that they plan to 

with this round of funding. Director Logan noted that there was one business that received funding 

and upon deciding they would close their business, they returned the money to MSL. T. Hellwig 

asked if there was a complaint from a business owner, would it be brought before the IDA or how 

would it be addressed. Director Logan said that she has not had any complaints or concerns and 

that could be because everyone that applied received funding. T. Hellwig said that she has not 

heard anything negative, but she wanted to cover everything. 

 

C. Aligood asked what the percent was of the businesses that received funding out of all businesses 

in the City. Director Logan said that there are over 500 licensed businesses in the City and asked 

C. Aligood for clarification on his question. C. Aligood asked of the businesses that qualified for 

funding, what percentage of businesses received funding. Director Logan said that around 230 

businesses qualified and 51 received funding. C. Aligood asked if MSL is going to focus on the 

businesses in the second round that did not receive funding in the first round of the program to 

which Director Logan confirmed. C. Aligood said that it is possible that the original 51 businesses 

will apply again. Director Logan said that it is a possibility. C. Aligood added that he hopes the 
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remaining businesses will apply after seeing the first round of grants.  F. Bush asked if there were 

any denials in the first round, to which Director Logan confirmed. F. Bush asked if businesses 

could reapply, to which Director Logan confirmed. F. Bush asked if businesses could apply even 

if they received a Paycheck Protection Program (PPP) Loan. Director Logan said that businesses 

were still eligible even if they received a PPP Loan. C. Aligood noted that a business owner told 

him how appreciative they are of MSL’s work in servicing the businesses in the City. Director 

Logan thanked C. Aligood, but said that the IDA is also responsible for the program. C. Miller 

thanked Director Logan for MSL’s partnership. 

 

Camille Miller moved to approve the resolution of the Lexington Industrial Development 

Authority authorizing proposal and agreement with Main Street Lexington for the award of 

small business grants in response to the COVID-19 public health emergency with the 

exclusion of item #9 in the agreement in round two of the CARES funding. Charles Aligood 

seconded. The motion carried unanimously (5/0) as presented by Roll Call Vote: 

 AYES: Miller, Aligood, King, Bush, Hellwig 

 NAYS: None 

 

Discussion of a Site Development Matrix and Marketing Program – 

C. Aligood explained that his reasoning for the discussion is to address a potential problem with 

City properties and their infrastructure and sewer capacity in the event that they come on the 

market. He used the example of the VDOT Property and the sewer capacity not being sufficient to 

service that property for development without spending $2 million+ to accommodate the resizing 

and relaying of the sewer line. C. Aligood said that his thought was to prepare a small survey 

affecting only the properties that the City is subject to wanting to sell. This survey would look at 

the capacity issue and the infrastructure that directly affect those properties, so there will not be 

any surprises like the VDOT property. He noted his concerns with the sewer problem associated 

with the Stonewall property after reading City Manager Halasz’ comments about the sewer work 

occurring in the Diamond Hill neighborhood. This survey is an attempt to address this matter using 

IDA money for development purposes for City properties. 

 

C. Miller said that a capacity study for South Lexington is highly consistent with the 

Comprehensive Plan that is being considered for adoption by City Council in November. She 

added that the concern is that City Council became aware that the sewer capacity for the VDOT 

property is inadequate and it would take $2.5 million to upgrade it and there is some discussion on 

City Council to shift from residential to commercial so that same capacity was not needed. C. 

Miller said that what she thinks is needed is what is the capacity, what is the development cost to 

increase the capacity and then what are the models for the return on investment? She said that if 

$2.5 million is put in and it becomes residential from a developer at what point does the City begin 

realizing real revenue net versus, if commercial is put in, what the figures are for that kind of 

development. C. Miller said that Planning Commission is discussing viewing South Main as a pilot 

that the City would spend energy on initially and then use that same model in other areas of the 

City where there are opportunity areas that might be developed.  

 

C. Aligood said that C. Miller’s remarks make sense and the City has previously contracted out 

for a capacity study of the sewer lines in an attempt to identify areas that would be considered 
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bottle necks in the sewer line flow and some of those have been addressed. He added that the 

Woods Creek sewer line improvement was one of those areas and according to what he read from 

the City Manager, there is another issue in the Diamond Hill area that directly affects the 

Spotswood Property. C. Aligood said that with regard to capacities, he does not know what those 

are, his guess is that the study the City paid for did not identify those when he thought they had 

and he is curious why they were leaving something out.  

 

C. Miller said that from her perspective whether it is scoped down to just South Lexington or 

broaden it for all the opportunity areas there are three things that the City does not have a history 

of doing that it is time to do: 

 The capacity study with the associated cost for improvements 

 The return on investment study 

 The modeling that goes with the return on investment 

 

C. Miller said that the City has not done a return on investment and there is a great opportunity to 

really look at how to develop the City for the future. She said that she is all for an IDA funded 

capacity study guided by conversations from the City Manager on the appropriate scope for the 

short term and the long term. 

 

C. Aligood said that he would like to hear the City Manager’s thoughts. City Manager Halasz said 

that a capacity study would probably be helpful, but most of the problems that the City has in the 

Sarah’s Run area for VDOT is infiltration and inflow (I&I). He said that the interceptor itself will 

carry the actual flow of sewage, it is just that when there are heavy rains there is three to four times 

the amount of normal flow in that area. City Manager Halasz said that the problem is deferred 

maintenance that has not been done in 70 years or more and the same is true in most areas of the 

City. He said that from what he understood, if you look at the housing in a certain neighborhood 

and its 80 to 100 years old, that is how old the sewers are. There are clay sewer pipes, root 

intrusions, pipes have broken as construction has occurred in that area that has separated the pipes 

and smashed the pipes and the City has never done anything with them. He said that in the case of 

the VDOT property, the City did some testing up in that area, but when it comes to I&I you cannot 

tell what you have unless you do a survey when the rain is actually falling. One would have to 

know what is in the pipe when the rains fall. City Manager Halasz said that he is not saying a 

capacity study is not useful, he is saying that there are some limitations. He added that the City 

could still do the study and it may still not be accurate to tell if a property is developable or not. 

 

C. Aligood said that it was his understanding that the City contracted with a contractor to run 

cameras down all the sewer lines to assess the condition of the sewer lines and to see which ones 

needed to be fixed. He asked if there was a separate study that the City hired a contractor to do to 

analyze the hydraulic gradient of all the sewer lines. He then asked if that study was not done to a 

sufficient degree to answer the questions now about the capacity issue. City Manager Halasz 

explained that in the year he has been City Manager he has not seen or heard of that study, so if 

there is such a study, he is not aware of it and has not heard it referred to either. C. Aligood said 

that he learned about what Public Works refers to as slip lining the sewer pipe. He added that the 

company that was contracted to perform the service did a good job to his understanding, but they 

also did a service of running cameras in all the sewer pipes. C. Aligood said that the information 
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should be there identifying areas that needed fixing and separate from that was another engineering 

study that closely surveyed the entire Lexington sewer system.  

C. Miller said that she was on City Council when they came to terms with beginning to address

the lack of maintenance on the water and sewer systems and at that time they had the expertise that

existed within Public Works so they used that knowledge and did not contract outside. She said

that with IDAs forbearance she has asked Planning Commission Chair John Driscoll to give his

insights because he has given a great deal of thought to a capacity study for South Lexington.

Finance Director Adams agreed to have Chair Driscoll provide input.

F. Bush asked what a capacity study is. C. Miller explained that a capacity study shows that with

a certain infrastructure, water and sewer could support so many residential structures without

addition or if you go to another size of a development you would need to increase the overall

capacity of water and sewer lines to a certain amount. She added that her concern is that the City

will consider what currently exists and limit development opportunities that may negatively impact

revenue flow in the future because the City was too short-sighted. F. Bush asked if the City still

does not own the VDOT property. City Manager Halasz confirmed and explained that VDOT is

still doing research on some of the environmental issues, but they have been working with the City

on turning over the right-of-way for Waddell Street and the City will not have to pay for that. F.

Bush said that the environmental study would have to be complete before the City would even

look at the capacity and asked if VDOT could do that. City Manager Halasz said that VDOT will

not pay for a capacity study as it is solely the City’s responsibility to provide water and sewer in

the City. F. Bush asked if City Manager Halasz could identify where the infrastructure in question

is. City Manager Halasz said that it is mostly on the south end of Lexington on Route 11 South,

up Waddell Street and some adjacent streets on either side of Route 11 South with the sewer

flowing down to the Woods Creek area. City Manager Halasz referred to an earlier question from

C. Aligood and said that he can assure him that not all of the sewers in the City had cameras run

through them. C. Aligood said that he is not thinking that the IDA money would pay for a full-

blown study, he was thinking that a small survey could be done strictly limited to properties that

the City would like to sell, properties that might be affected by a lack of capacity and to know

those numbers would put the city in a better positon.

J. Driscoll explained that this topic has come up in the work that the Planning Commission has

been doing on the Comprehensive Plan. He said that the Planning Commission has also been

looking at South Lexington and when C. Aligood brought up the idea of a capacity study, he

thought it was a very good idea. J. Driscoll said that in looking at South Lexington, one would like

to know today, as a baseline based on existing zoning, if everything was built out according to

what is allowable and how much demand that would put on the system. He said that you cannot

look at just one site, you would need to look at the whole area and then there is the potential in the

future to possibly increase the density. J. Driscoll offered two scenarios, what could you do today

and what could you do under another scenario, and the basic notion is knowing that you need to

put in a bigger pipe now instead of putting in a smaller pipe now and have to upgrade it in the
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future. He said that he thinks the capacity study is a really good idea and the issue is how to scope 

it out and present it to go forward. J. Driscoll said that he spoke to Planning Director Arne Glaeser 

about the study and he also thought it was a good idea and with the existing model, Director 

Glaeser thought it may not be difficult to add the existing numbers into the model and see what 

the capacity would be for the whole district. 

C. Aligood said the issue then would be if everyone agrees in principle, the issue would be scoping

out this particular task, deciding what range and particular scope should apply to the test. He also

asked who would take on the task, possibly Planning Commission, but he is looking for the IDA

to help fund the task since the IDA has money that is available for developing City property. C.

Miller said that there are two pieces of information that the IDA currently does not have that they

need before going further, what the scope of work might be that City Manager Halasz can support

and what is a cost estimate. She said that she is really happy to say the City can probably do a great

deal of this in house, but she is also supportive of spending up to $50,000 of IDA funding to do a

capacity study for South Lexington if the City acquires the VDOT property and leave the other

areas until later. C. Miller added that even if the City does not get the VDOT property it may be

well worthwhile to target the money in this direction to begin thinking more strategically about

development down the road.

City Manager Halasz said that it does make sense to do one area of the community at once. He 

said that one thing he wanted to bring up as far as making a decision immediately is that it may be 

useful for the IDA to look at the areas of the community that are served by the mainline sewers 

that are in the community. By doing this it would tell you based on which direction you are going, 

what the mainline routes are that serve the various residential and commercial properties because 

that is where it needs to be studied first. City Manager Halasz said he could have Public Works 

Director Jeff Martone bring the IDA something of that nature so the IDA can look at that to better 

understand what that might require for specific parcels or specific areas of the community. He said 

that the City already knows what the VDOT property looks like, so if the IDA wanted to see that. 

He said that Director Martone could show them exactly where that interceptor runs and a little 

more information on that because the interceptor has capacity under dry conditions, but when 

rainwater comes into the system it uses up 80% of the capacity. City Manager Halasz said that the 

investment should be in the I&I because every month the City pays more to the Maury Service 

Authority for water that is going into the sewers that is then being treated in the wastewater 

treatment plant. 

C. Miller asked in terms of process moving forward is this something that needs to:

 Go back to the Planning Commission with the request in a few weeks for funding from the

IDA

 Call for another meeting of the IDA to be educated on things that don’t really fit IDA

except for their interest in developing VDOT
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 Have a joint meeting of Planning Commission and IDA to get a bigger picture, become

educated by Director Martone and then collaboratively set a path forward

City Manager Halasz said that his first reaction was that it might be most beneficial to have a joint 

meeting of the Planning Commission and IDA.  

Camille Miller moved to direct the City Manager to work the Chairs of the IDA and Planning 

Commission for a joint education session with the Director of Public Works and ongoing 

discussion on the possibility of a pilot study for capacity. Charles Aligood seconded. The 

motion carried unanimously (5/0) as presented by Roll Call Vote: 

AYES: Miller, Aligood, King, Bush, Hellwig 

NAYS: None 

Adjournment 

Camille Miller moved to adjourn the October 26, 2020 meeting of the Industrial 

Development Authority. Felicia Bush seconded. 

B. King noted that the meeting was very informative and he thanked Director Adams for leading

the meeting.

The motion carried unanimously and adjourned at 5:58 p.m. 

Bill King, IDA Chair  

Jim Halasz, IDA Secretary 



IDA Agenda Item 
May 27, 2021 

Consideration of a Resolution Approving Issuance of Up To $30,000,000 of Revenue 
Refunding Bonds for the Benefit of V.M.I. Alumni Agencies Board, Inc. and V.M.I. 
Foundation

Background: 

On May 19, City staff was contacted by the V.M.I. Alumni Agencies Board, Inc. to initiate 
consideration of a refunding bond issuance on the 2016 Series bonds, issued by the IDA on 
behalf of the V.M.I Alumni Agencies Board, Inc. and V.M.I. Foundation. This refunding effort 
includes a request for the IDA as conduit to issue up to $30,000,000 in revenue refunding bonds 
for partial maturities of the 2016 Series issue. 

V.M.I. bond counsel will be in attendance during the meeting to answer any questions 
concerning this refunding request, resolution, or attached agreements. Additionally, Daniel Lauro 
from BotkinRose PLC, bond counsel for the City and IDA, will be present to provide any 
clarifications or recommendations as necessary to the Board. It is important to note that 
documents two through five of the attachments are in preliminary form and will be revised 
moving forward. The IDA Resolution approves their execution and delivery and allows minor 
changes moving forward until signed (specifically in paragraph three of the Resolution).

Also attached for reference is the IDA Term Sheet for Borrowers, adopted October 9, 2019. This 
document details the applicable terms and fees for conduit issuance by the IDA. 

Recommendation: 

Approve the Resolution as provided. 

Attachments:

1. IDA Resolution
2. Financing Agreement
3. Bond Purchase Agreement
4. Indenture of Trust (including form of the Bonds)
5. Preliminary Official Statement
6. IDA Term Sheet for Borrowers
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RESOLUTION OF THE INDUSTRIAL DEVELOPMENT AUTHORITY OF 
THE CITY OF LEXINGTON, VIRGINIA APPROVING THE ISSUANCE 
OF UP TO $30,000,000 OF REVENUE REFUNDING BONDS AND 
AUTHORIZING THE EXECUTION AND DELIVERY OF BOND 
DOCUMENTS SUBJECT TO CERTAIN BOND TERMS FOR THE 
BENEFIT OF V.M.I. ALUMNI AGENCIES BOARD, INCORPORATED 
AND VMI FOUNDATION 

RECITALS 

A. The Industrial Development Authority of the City of Lexington, Virginia (the
"Authority"), a political subdivision of the Commonwealth of Virginia, is empowered by the 
Industrial Development and Revenue Bond Act, Chapter 49, Title 15.2, Code of Virginia of 1950, 
as amended (the "Act"), to issue its revenue bonds to finance facilities for the Commonwealth of 
Virginia (the "Commonwealth") and its agencies, and governmental and nonprofit organizations 
to promote the health, welfare, convenience or prosperity of the Commonwealth's inhabitants.  

B. The Authority has received a request from V.M.I. Alumni Agencies Board,
Incorporated (f/k/a V.M.I. Development Board, Incorporated, the "Organization") and VMI 
Foundation (f/k/a V.M.I. Foundation, Incorporated, the "Foundation" and collectively with the 
Organization, the "Borrowers"), each a Virginia nonstock corporation, requesting the Authority 
issue and sell its revenue refunding bonds (the "Bonds"), in one or more series at one time or from 
time to time, to assist the Borrowers in the refunding of a portion of the outstanding amount of the 
Authority's Educational Facilities Revenue Refunding Bonds (V.M.I. Development Board, 
Incorporated Project), Series 2016 (the "Series 2016 Bonds"), which were issued (a) to refinance 
previously-issued debt of the Authority that financed and refinanced the costs of the acquisition, 
renovation, construction and equipping by the Virginia Military Institute (the "Institute"), a public 
institution of higher education in the Commonwealth, of the following facilities all located on the 
Institute's post in the City of Lexington, Virginia (the "Post") or on any other land adjacent to the 
Post owned by the Institute, a Borrower or any other affiliated entity: (1) improvements to the 
Institute's football stadium, including improvements to related facilities, fields, and infrastructure, 
located on North Main Street, (2) improvements to the Institute's baseball stadium, including 
related facilities, fields, and infrastructure, located on Anderson Drive, (3) a Leadership and Ethics 
Center, located on or near Maiden Lane, (4) an expansion of Crozet Hall located on Letcher 
Avenue, (5) renovations to Jackson Memorial Hall located on Letcher Avenue, (6) improvements 
to athletic and military facilities in the Institute's north Post area, (7) additional parking lots or 
parking facilities on or near Maiden Lane, Letcher Avenue or North Main Street, and (8) other 
capital expenditures on the Post or on any other land adjacent to the Post owned by the Institute, a 
Borrower or any other affiliated entity, and working capital (collectively, the "Projects"); and (b) 
to finance costs of issuance and related costs associated with issuing the Series 2016 Bonds.  A 
portion of the proceeds of the Bonds may also be used to fund costs of issuance, accrued interest 
and any redemption premium, reserve and other funds, original issue premium/discount and/or 
other financing costs related to the Bonds or the Series 2016 Bonds. 

C. The Bonds are expected to be sold by the Authority to Wells Fargo Bank, National
Association (the "Underwriter"), under a Bond Purchase Agreement, to be dated the date of its 
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execution and delivery (the "Bond Purchase Agreement"), among the Authority, the Underwriter, 
and the Borrowers. 

D. The Bonds are to be offered for sale by the Underwriter pursuant to an Official
Statement in preliminary form, to be dated the date of its delivery, and in final form, to be dated 
the date of the sale of the Bonds, prepared in connection with the offering and sale of the Bonds 
(the "Official Statement"). 

E. The foregoing arrangements will be reflected in the following documents,
preliminary forms of which have been presented to the Authority and filed with the records of the 
Authority, and which are necessary to carry out the transaction described above: 

(i) the Indenture of Trust (the "Indenture of Trust"), between the Authority and
U.S. Bank National Association, as trustee (the "Trustee"); 

(ii) the Financing Agreement, between the Authority and the Borrower;

(iii) the form of the Bonds, to be dated the date of their delivery, bearing interest
and payable as provided therein and in the Indenture of Trust and incorporated into the 
Indenture of Trust; 

(iv) the Bond Purchase Agreement; and

(v) the Official Statement in preliminary form.

All of the documents listed above, except the Bonds, are referred to in this Resolution as the "Bond 
Documents." 

F. The Bond Documents shall reflect the following terms for the Bonds (the "Bond
Terms"):  (1) the aggregate principal amount of the Bonds shall not exceed $30,000,000, (2) the 
net present value savings achieved from refunding the Series 2016 Bonds selected for refunding 
(the "Refunded Bonds") shall produce a net present value savings of not less than 3% of the 
principal amount of the Refunded Bonds, and (3) the final maturity date shall not be later than the 
last fiscal year in which a Refunded Bond matures. 

G. (a) No member of the Board of Directors of the Authority is an officer or employee
of the City of Lexington, Virginia, (b) each member, before entering upon such member's duties 
during such member's current term of office, has taken and subscribed to the oath prescribed by 
Section 49-1 of the Code of Virginia of 1950, as amended, and (c) at the time of their appointments 
and at all times thereafter, including the date hereof, all of the members of the Board of Directors 
of the Authority have satisfied the residency requirements of the Act. 

H. No member of the Board of Directors of the Authority has any personal or business
interest in the Borrowers, the Bonds, the Bond Documents, or any of the transactions contemplated 
therein or has otherwise engaged in conduct prohibited under the Conflict of Interests Act, Chapter 
31, Title 2.2 of the Code of Virginia of 1950, as amended (the "Conflict of Interests Act") in 
connection with this resolution or any other official action of the Authority in connection 
therewith. 
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NOW, THEREFORE, IT IS RESOLVED BY THE INDUSTRIAL DEVELOPMENT 
AUTHORITY OF THE CITY OF LEXINGTON, VIRGINIA: 

1. The issuance of the Bonds, to be styled the "Industrial Development Authority of 
the City of Lexington, Virginia Educational Facilities Revenue Refunding Bonds (V.M.I. Alumni 
Agencies), Series 2021," with principal amounts, maturities, and interest rates consistent with the 
Bond Terms, is hereby authorized and approved.  The Bonds shall be in substantially the form 
attached as an exhibit to the Indenture of Trust.  The Board of Directors hereby finds that the 
issuance of the Bonds promotes the welfare, convenience and prosperity of the Commonwealth's 
inhabitants.  

2. The Chairman of the Authority is hereby authorized and directed to execute and 
deliver on behalf of the Authority the Bond Purchase Agreement and the Official Statement upon 
approval by such executing officer of their final forms, terms and conditions, provided that such 
forms, terms and conditions are consistent with the Bond Terms.  The use and distribution of the 
Official Statement in preliminary and final form by the Underwriter is authorized, and the 
Chairman is authorized to deem the Official Statement final for purposes of Rule 15c2-12 of the 
Securities and Exchange Commission (the "Rule") and to approve the preparation and distribution 
of such amendments or supplements to the Official Statement as may be necessary to comply with 
the Bond Purchase Agreement.  Such distribution shall constitute conclusive evidence that the 
Authority has deemed such preliminary official statement to be final as of its date within the 
meaning of the Rule, with respect to the information contained therein pertaining to the Authority.  
The sale of the Bonds to the Underwriter is hereby approved and authorized, provided the terms 
of such sale shall be consistent with the Bond Terms. 

3. The execution, delivery and performance by the Authority of the Bond Documents 
to which the Authority is a party, in substantially the forms presented at this meeting with principal 
amounts, maturities and interest rates consistent with the Bond Terms are authorized, with such 
changes (including to the dates thereof), insertions or omissions consistent with the Bond Terms 
as may be approved by the Chairman, whose approval shall be evidenced conclusively by their 
execution and delivery thereof.  The execution of the Bonds and their delivery against payment 
therefor, the amount of such payment to be disbursed in accordance with the terms of the Indenture 
of Trust, are authorized. 

4. The Chairman is hereby authorized and directed to execute and deliver on behalf 
of the Authority the Bonds and the Bond Documents to which the Authority is a party, with terms 
consistent with the Bond Terms, and the Secretary of the Authority is hereby authorized and 
directed to affix the seal of the Authority to the Bonds and, if required, the Bond Documents and 
to attest such seal.  The signatures of the Chairman and the Secretary, and the seal of the Authority 
may be by facsimile.  Each officer of the Authority is authorized to execute and deliver on behalf 
of the Authority such instruments, documents or certificates consistent with the Bond Terms, 
including without limitation documents that may be necessary to preserve the tax-exempt status of 
the Bonds or to obtain credit enhancement and/or liquidity facilities for the Bonds, and to do and 
perform such other things and acts, as such officer deems necessary or appropriate to carry out the 
transactions authorized by this Resolution or contemplated by the Bonds, the Bond Documents or 
such other instruments, documents or certificates, and all of the foregoing, previously done or 
performed by such officers of the Authority, are in all respects approved, ratified and confirmed. 
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5. The Authority determines that the issuance of the Bonds in accordance with the
terms of the Bond Documents, including the Bond Terms, and all action of the Authority 
contemplated by them will be in furtherance of the purposes for which the Authority was 
organized. 

6. At the request of the Borrowers, the Authority approves McGuireWoods LLP, as
Bond Counsel in connection with the issuance of the Bonds. 

7. All costs and expenses incurred in connection with the issuance of the Bonds,
including without limitation the fees and expenses of the Authority, Bond Counsel and Authority 
Counsel, will be paid by the Borrowers or, to the extent permitted by applicable law, from the 
proceeds of the Bonds.  If for any reason the Bonds are not issued, it is understood that all such 
expenses shall be paid by the Borrowers, and that the Authority will have no responsibility for 
them. 

8. The Bond Documents shall provide for indemnification and limitation of liability
of the Authority, its members, and its officers, all in usual form. 

9. The Bonds will not constitute a debt or pledge of the faith and credit or taxing power
of the Commonwealth or any of its political subdivisions, including the Authority and the City of 
Lexington, Virginia.  Neither the Commonwealth nor any of its political subdivisions, including 
the Authority and the City of Lexington, Virginia, will be obligated to pay the principal of, 
premium, if any, or interest on the Bonds or other costs incident to them except from the revenues 
and monies pledged for such purposes, and neither the faith and credit nor the taxing power of the 
Commonwealth or any of its political subdivisions, including the Authority and the City of 
Lexington, Virginia, is pledged to the payment of principal of, premium, if any, or interest on the 
Bonds or other costs incident to them. 

10. Any authorization of the Chairman may be carried out by the Vice Chairman.

11. The Authority will not knowingly take or approve any action, investment or use of
Bond proceeds that would cause the Bonds to be "arbitrage bonds" within the meaning of Section 
148 of the Internal Revenue Code of 1986, as amended, and the applicable regulations thereunder. 

12. This resolution shall take effect immediately upon its adoption.



CERTIFICATE 

The undersigned Secretary of the Industrial Development Authority of the City of 
Lexington, Virginia ("Authority"), hereby certifies that the foregoing is a true, correct and 
complete copy of a resolution adopted by a majority of the Directors of the Authority present and 
voting at a meeting duly called and held on May 27, 2021, in accordance with law, with a quorum 
present and acting throughout, and that such resolution has not been repealed, revoked, rescinded 
or amended but is in full force and effect on this date. 

WITNESS the following signature and seal of the Authority as of May 27, 2021. 

__________________________________________ 
[SEAL] Secretary, Industrial Development Authority of the 

City of Lexington, Virginia 
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FINANCING AGREEMENT 

This FINANCING AGREEMENT is dated as of July 1, 2021 (as altered, amended, 
modified or supplemented, this "Agreement"), and is between the INDUSTRIAL 
DEVELOPMENT AUTHORITY OF THE CITY OF LEXINGTON, VIRGINIA, a political 
subdivision of the Commonwealth of Virginia (together with its successors, the "Authority"), 
V.M.I. ALUMNI AGENCIES BOARD, INCORPORATED (f/k/a V.M.I. Development Board,
Incorporated, the "Organization") and VMI FOUNDATION (f/k/a V.M.I. Foundation,
Incorporated, the "Foundation," and together with the Organization, the "Borrowers"), each a
Virginia nonstock corporation.

The Borrowers have requested that the Authority to issue its $__________ Educational 
Facilities Revenue Refunding Bonds (V.M.I. Alumni Agencies), Series 2021 (as altered, amended, 
modified, or supplemented, from time to time, the "Bonds"), in accordance with the provisions of 
an Indenture of Trust dated as of July 1, 2021 (as altered, amended, modified, or supplemented, 
from time to time, the "Indenture"), between the Authority and U.S. Bank National Association as 
Trustee (together with any successors, the "Trustee") (a) to refund a portion of the Authority's 
outstanding Educational Facilities Revenue Refunding Bonds (V.M.I. Development Board, 
Incorporated Project), Series 2016 (the "Series 2016 Bonds"), including redemption premium, if 
any, and accrued interest thereon, and (b) to finance costs related to the issuance of the Bonds and 
the refunding of the portion of the Series 2016 Bonds selected for refunding. 

The Borrowers have determined to issue an unsecured unconditional promissory note to 
the Authority in the principal amount of $__________, to be dated the date of delivery (as altered, 
amended, modified or supplemented, from time to time, the "Note"), to evidence the Borrowers' 
general obligations under this Agreement. 

All things necessary to constitute the Note and this Agreement valid and binding 
agreements have been done and performed and the execution and delivery of the Note and this 
Agreement have in all respects been duly authorized. 

Now therefore, the parties agree as follows: 

ARTICLE I 
DEFINITIONS AND RULES OF CONSTRUCTION 

Section 1.1 Definitions. Each capitalized term used but not defined herein has the 
meaning given to it in the Indenture.  In addition, the following words and terms have the following 
meanings in this Agreement unless the context requires otherwise. 

"City" means the City of Lexington, Virginia. 

"Event of Default" means any of the events enumerated in Section 5.1. 

"Indebtedness" means (i) all indebtedness of the Borrowers for borrowed money and (ii) 
all installment sales obligations and capitalized lease obligations, incurred or assumed by the 
Borrowers. 
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"Institute" means Virginia Military Institute. 

"Refinanced Project" means the projects refinanced by the Series 2016 Bonds, including: 
(1) improvements to the Institute's football stadium, including improvements to related facilities, 
fields, and infrastructure, located on North Main Street, (2) improvements to the Institute's baseball 
stadium, including related facilities, fields, and infrastructure, located on Anderson Drive, (3) a 
Leadership and Ethics Center, located on or near Maiden Lane, (4) an expansion of Crozet Hall 
located on Letcher Avenue, (5) renovations to Jackson Memorial Hall located on Letcher Avenue, 
(6) improvements to athletic and military facilities in the Institute's north post area, (7) additional 
parking lots or parking facilities on or near Maiden Lane, Letcher Avenue or North Main Street, 
and (8) other capital expenditures of the Institute, a Borrower or any other affiliated entity. 

"Restricted Pledges" mean payments on pledges and other contributions to the Borrowers 
that are restricted by their donors or by operation of law to pay any portion of the costs financed 
or refinanced by the Bonds or to make debt service payments on the Bonds. 

"Tax Compliance Agreement" means the Non-Arbitrage Certificate and Tax Compliance 
Agreement dated __________, 2021, between the Borrowers and the Authority. 

Section 1.2 Rules of Construction. The following rules apply to the construction of 
this Agreement unless the context otherwise requires: 

(a) Singular words connote the plural number as well as the singular and vice 
versa. 

(b) Words importing the redemption or calling for redemption of Bonds will 
not be deemed to refer to or connote the payment of Bonds at their stated maturity. 

(c) All references to particular articles or sections are references to articles or 
sections of this Agreement unless otherwise indicated. 

(d) The headings and table of contents used in this Agreement are solely for 
convenience of reference and do not constitute a part of this Agreement or affect its meaning, 
construction or effect. 

ARTICLE II 
REPRESENTATIONS 

Section 2.1 Representations by Authority. The Authority makes the following 
representations as the basis for its undertakings under this Agreement: 

(a) The Authority is a political subdivision of the Commonwealth of Virginia 
created in accordance with the Industrial Development and Revenue Bond Act, Chapter 49, Title 
15.2 of the Code of Virginia of 1950, as amended, and is vested with all the rights and powers 
conferred by the Act. 

(b) The Authority has full power and authority to issue the Bonds and lend the 
proceeds thereof to the Borrowers in the manner and upon the terms and conditions set forth in the 
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Indenture and in this connection, has taken or will take all action required by the Indenture and the 
Act. 

(c) The Authority has the power to enter into this Agreement, the Bond 
Purchase Agreement, the Indenture and the Tax Compliance Agreement, and by proper corporate 
action has duly authorized the execution and delivery of this Agreement and the Indenture and the 
issuance, sale and delivery of the Bonds and will take all further action necessary or appropriate 
to carry out the issuance, sale and delivery of the Bonds. 

(d) It is specifically understood and agreed that the Authority makes no 
representation, covenant or agreement as to the financial position or business condition of the 
Borrowers and does not represent or warrant as to any statements, materials, representations or 
certifications furnished by the Borrowers in connection with the sale of the Bonds, or as to their 
correctness, completeness or accuracy. 

Section 2.2 Representations by Borrowers.  Each Borrower for and on behalf of itself 
makes the following representations as the basis for its undertakings under this Agreement: 

(a) Each Borrower is a Virginia nonstock corporation duly incorporated and in 
good standing under the laws of the Commonwealth of Virginia, each has the power to enter into 
and perform its obligations under this Agreement and the Bond Purchase Agreement and to 
execute and deliver the Note, and by proper corporate action each has duly authorized the 
execution and delivery of this Agreement, the Note and the Bond Purchase Agreement. 

(b) (i) Each Borrower is an organization described in Section 501(c)(3) of the 
Code and is not a private foundation within the meaning of Section 509(a) of the Code; (ii) each 
Borrower has received a letter or other notification from the Internal Revenue Service to the effect 
that it is an organization described in Section 501(c)(3) of the Code and such letter or other 
notification has not been modified, limited or revoked; (iii) each Borrower is in compliance with 
all terms, conditions and limitations, if any, contained in such letter or other notification; (iv) the 
facts and circumstances of each such letter or other notification as represented to the Internal 
Revenue Service continue to exist; and (v) each Borrower is exempt from federal income taxes 
under Section 501(a) of the Code. 

(c) Each Borrower is an organization organized and operated: (i) exclusively 
for educational or charitable purposes, (ii) not for pecuniary profit, and (iii) so that no part of its 
net earnings inures to the benefit of any person, private stockholder or individual, all within the 
meaning, respectively, of the Securities Act of 1933, as amended, and the Securities Exchange Act 
of 1934, as amended. 

(d) Each Borrower's execution and delivery of, and the performance of its 
obligations under this Agreement, the Tax Compliance Agreement, the Continuing Disclosure 
Agreement, the Note and the Bond Purchase Agreement do not and will not conflict with, or 
constitute a breach or result in a violation of, such Borrower's articles of incorporation or bylaws, 
any agreement or other instrument to which such Borrower is a party or by which it is bound, or 
any constitutional or statutory provision or order, rule, regulation, decree or ordinance of any court, 
government or governmental authority having jurisdiction over a Borrower or its property. 
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(e) Each Borrower has obtained all approvals required for its execution and 
delivery of this Agreement, the Tax Compliance Agreement, the Continuing Disclosure 
Agreement, the Note and the Bond Purchase Agreement. 

(f) No Borrower is in default in the payment of the principal of or interest on 
any of its Indebtedness or any instrument under and subject to which any Indebtedness has been 
incurred, and no event has occurred and is continuing that with notice or lapse of time or both 
would constitute such a default. 

(g) There is no litigation at law or in equity or any proceeding before any 
governmental agency involving a Borrower pending or, to the knowledge of either Borrower, 
threatened in which any liability of the Borrower is not adequately covered by insurance or in 
which any judgment or order would have a material adverse effect on the business or the assets of 
either Borrower or that would affect its existence or authority to do business, the validity of this 
Agreement, the Note or the Bond Purchase Agreement, or the performance of the Borrowers' 
obligations under them. 

(h) The information contained in the Tax Compliance Agreement and the 
certificates of each Borrower delivered at the time of the execution and delivery of this Agreement 
with respect to compliance with the requirements of Section 149 of the Code, including the 
information in the Form 8038 filed by the Authority with respect to the Bonds, the Series 2016 
Bonds that are being refunded and the Refinanced Project, is true and correct in all material 
respects. 

(i) All of the property refinanced with the proceeds of the Bonds is owned 
(using general federal tax concepts of ownership) by (i) an organization qualified under Section 
501(c)(3) of the Code determined under Section 145(a)(1) of the Code or (ii) a governmental entity. 

(j) No portion of the proceeds of the Bonds will be used directly or indirectly 
to make or finance loans to any person who is not an organization qualified under Section 501(c)(3) 
of the Code. 

(k) No more than 2% of the proceeds of the Bonds will be used to pay Costs of 
Issuance within the meaning of Section 147(g) of the Code. 

(l) Each component of the Refinanced Project constitutes an "authority 
facility" within the meaning of the Act and does not and will not include any facility used or to be 
used primarily for sectarian instruction or as a place of religious worship or primarily in connection 
with any program of the Borrowers or department of divinity for any religious denomination. 
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ARTICLE III 
ISSUANCE OF BONDS AND NOTE; LOAN OF PROCEEDS 

Section 3.1 Issuance of Bonds; Loan of Proceeds. The Authority, concurrently with 
the execution of this Agreement, will issue the Bonds and lend the proceeds thereof to the 
Borrowers by causing the Trustee to apply the proceeds as set forth in Article III of the Indenture. 
The Borrowers agree to borrow the proceeds of the Bonds from the Authority and to repay such 
loan under the terms of this Agreement. 

Section 3.2 Delivery of Note. In consideration of the Authority's agreement to issue the 
Bonds and to lend the proceeds to the Borrowers, the Borrowers will deliver the Note to the 
Authority before or simultaneously with the issuance of the Bonds. 

Section 3.3 Note Assigned. It is understood and agreed that the Note and all payments 
on it, as well as the Authority's rights under this Agreement other than the right to enforce 
compliance with Section 3.4, the right to payment of certain fees under Section 3.9, the right to 
indemnification under Section 4.6, the rights to fees and expenses under Section 5.4 and the right 
to notice under Section 6.2, are being assigned to the Trustee as security for the Bonds. The 
Borrowers consent to this assignment and agree to pay directly to the Trustee for the account of 
the Authority all amounts required of the Borrowers under the Note.  The Borrowers shall deposit 
with the Trustee in the Bond Fund all payments due under the Note not less than two days before 
their due dates. The Borrowers agree that their obligation to make payments under the Note and 
this Agreement is absolute, constitutes an unconditional obligation of the Borrowers, and will not 
be subject to any defense or any right of set-off, counterclaim, recoupment, assignment or any 
breach that the Borrowers may have or assert against the Authority, the Trustee, any holder of the 
Bonds or any other person. The Note is payable from all legally available funds of the Borrowers. 

Section 3.4 Payments of Required Rebate.  (a) The Borrowers shall compute and pay 
to the Trustee the Rebate Amount as described in the Tax Compliance Agreement. 

(b) The Authority will not be liable to the Borrowers by way of contribution,
indemnification, counterclaim, set-off or otherwise for any payment made or expense incurred by 
the Borrowers under this Section. 

Section 3.5 Prepayment. (a) The Borrowers have the option to prepay the principal of 
the Note, in whole or in part (but if in part in multiples of $5,000), together with premium, if any, 
at the times permitted in compliance with Section 4.2 of the Indenture, such principal amounts to 
be used together with the required premium, if any, to redeem a corresponding principal amount 
of Bonds on the redemption date designated by the Borrowers. 

(b) At the time the Authority is required to redeem the Bonds under Section 4.3
of the Indenture, the Borrowers are required to make a corresponding prepayment of the Note. 

Section 3.6 Amount Required for and Manner of Prepayment. To prepay the Note 
under Section 3.5, the Borrowers shall (i) pay to the Trustee for deposit into the Bond Fund money 
in an amount which, together with money then held by the Trustee and available for such purpose, 
will be sufficient to pay the redemption price of the Bonds to be redeemed in connection with the 
prepayment, (ii) notify the Authority of the payment, and (iii) make arrangements satisfactory to 
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the Authority and the Trustee for whole or partial redemption of the Bonds as soon as permitted 
or required by the Indenture and for payment of the fees and expenses of the Authority and the 
Trustee in connection with the redemption. The Trustee will accept the payment for deposit in the 
Bond Fund for redemption of the Bonds in the manner, at the time and to the extent provided in 
the Indenture. 

Section 3.7 Effect of Prepayment. Prepayment of the Note in full will terminate the 
obligations of the Borrowers under the Note and this Agreement (except for payments required 
under Section 3.4), but only if (i) the Indenture has been discharged and (ii) the fees and expenses 
of the Trustee and the Authority have been paid or satisfactory arrangements for their payment 
have been made. 

Section 3.8 Default in Payments. If the Borrowers fail to make any principal payment 
required by the Note or this Agreement when due, the Borrowers, to the extent permitted by law, 
will pay interest on the amount of such payment at the rate of interest on the Bonds from the date 
due until paid. 

Section 3.9 Payment of Authority's Fee. On or before the date the Bonds are issued, 
the Borrowers will pay to the Authority the Authority’s reasonable costs, fees and expenses 
incurred in connection with its administration and enforcement of, and compliance with, this 
Financing Agreement or the Indenture, including, but not limited to, reasonable attorneys' fees, 
and on each anniversary of the date of issuance of the Bonds (each an "Anniversary Date") an 
annual administrative fee (the "Annual Fee") equal to the lesser of one tenth of one percent (1/10th 
of 1%) of the principal amount of Bonds outstanding on such Anniversary Date or $10,000.  The 
Borrowers shall promptly provide the Authority with the outstanding principal amounts as of each 
Anniversary Date in order the enable the Authority to compute and invoice the Borrowers for the 
Annual Fee. 

ARTICLE IV 
SPECIAL COVENANTS 

Section 4.1 Maintenance of Corporate Existence, Tax-Exempt Status and 
Accreditation. Until the entire principal of and interest on the Note are paid in full and the 
Indenture is discharged, each of the Borrowers will maintain its corporate existence, maintain its 
status as a tax-exempt organization under Section 501(c)(3) of the Code, not provide religious 
training or theological education; and each will not, without the prior consent of the Trustee, 
dissolve or otherwise dispose of all or substantially all of the Institute's assets. 

Section 4.2 Financial Records and Statements. The Borrowers shall each maintain 
proper books of record and account, in which full and correct entries will be made, in accordance 
with generally accepted accounting principles or other industry practices, of all its business and 
affairs.  Each Borrower shall permit the Authority or the Trustee (or both) to examine its books 
and records pertaining to the Refinanced Project, upon reasonable notice and in accordance with 
customary business practices. 

Section 4.3 Prohibited Activities. The Borrowers will not engage in any activities nor 
take any action which might reasonably be expected to result in the Borrowers ceasing to be a 
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"501(c)(3) organization" within the meaning of Section 145 of the Code. The Borrowers, as 
applicable, will promptly notify the Trustee and the Authority of any loss of such status or of any 
investigation, proceeding or ruling that might result in the loss of such status. Neither the 
Borrowers nor the Authority will (i) take any action that will cause the Bonds to be "arbitrage 
bonds" within the meaning of Section 148 of the Code or (ii) barring unforeseen circumstances, 
approve the use of proceeds of the Bonds otherwise than in accordance with the Authority's "non-
arbitrage" certificate given immediately before the issuance of the Bonds. The Borrowers will at 
their sole expense take all action required by Section 148(f) of the Code to prevent the Bonds from 
becoming "arbitrage bonds" under such Section, including but not limited to compliance with 
Section 3.4. 

Section 4.4 Use of Proceeds; Tax Exemption. (a) The Borrowers shall provide written 
instructions, or oral instructions confirmed in writing, for the investment of all funds held by the 
Trustee under the Indenture. The Borrowers will not: 

(i) Permit the proceeds of the Bonds to be used in any way that would 
result in less than 95% of the proceeds being considered as having been used solely in the exempt 
purpose trade or business (not in an "unrelated trade or business") carried on by any person who 
is a "501(c)(3) organization" or a "governmental unit," each within the meaning of Section 145 of 
the Code; 

(ii) Take any action or approve the Trustee's taking any action or 
making any investment or use of the proceeds of the Bonds (including failure to spend them with 
due diligence) that would cause the Bonds to be "arbitrage bonds" within the meaning of Section 
148 of the Code, including without limitation participating in any issue of obligations that would 
cause the Bonds to be part of an "issue" of such obligations within the meaning of Treasury 
Regulations Section 1.103-13(b)(10) or successor regulation; 

(iii) Take or permit any action that would result in more than 5% of the 
proceeds of the Bonds being used directly or indirectly to make or finance loans to any person who 
is not a 501(c)(3) organization; 

(iv) Permit the Refinanced Project to be used or occupied by the United 
States of America or its agencies or instrumentalities in any manner for compensation, including 
any entity with statutory authority to borrow from the United States of America (in any case within 
the meaning of Section 149(b) of the Code), or in any way cause the Bonds to be "federally 
guaranteed" within the meaning of Section 149(b) of the Code; 

(v) Use or permit the use of the net proceeds of the Bonds in such 
manner as to cause (1) more than 5% of the net proceeds of the Bonds to be deemed to be used for 
any private business use (within the meaning of Section 141(b)(1) of the Code as modified by 
treating organizations qualified under Section 501(c)(3) of the Code as governmental units with 
respect to their activities which do not constitute unrelated trades or businesses, determined by 
applying Section 513(a) of the Code (the "Section 145(a)(2)(A) Modification")) and (2) the 
payment of the principal of, or the interest on, more than 5% of the net proceeds of the Bonds to 
be deemed (under their terms or any underlying arrangement) directly or indirectly (x) secured by 
any interest in property to be used or to be used for a private business use or payments in respect 
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of such property or (y) to be derived from payments (whether or not to the Authority or the 
Borrowers) in respect of property, or borrowed money, used or to be used for a private business 
use (within the meaning of Section 141(b)(2) of the Code as modified by the Section 145(a)(2)(A)); 

(vi) Take any other action that would affect adversely the exemption of 
interest on the Bonds from federal income taxation; 

(vii) The Borrowers will use the Refinanced Project only for an 
institution that is part of the state-assisted system of higher education in the Commonwealth of 
Virginia whose primary purpose is to provide higher education and not to provide religious or 
theological education, such facilities being for use as academic or administration buildings or any 
other structure, equipment or application usual and customary to a higher education campus other 
than chapels and their like; and 

(viii) The Borrowers will not make any change in the Refinanced Project 
that would, at the time made, cause the "average reasonably expected economic life" of the 
Refinanced Project, determined pursuant to Section 147(b) of the Code, to be less than the "average 
reasonably expected economic life" of the Refinanced Project set forth in the certificates or letters 
of representation of the Borrowers delivered at the time of issuance of the Bonds, unless the 
Borrowers furnishes the Trustee an opinion of Bond Counsel that such change will not impair the 
exemption of interest on the Bonds from federal income taxation. 

(c) The Borrowers will not take or omit to take any action the taking or 
omission of which will result in more than 2% of the proceeds of the Bonds, within the meaning 
of Section 147(g) of the Code, being used to finance the costs of issuance of the Bonds. 

(d) The Borrowers will not take any action or allow any action to be taken that 
will cause the "aggregate authorized face amount" of the Bonds allocated to any "test-period 
beneficiary" as defined in Section 145(b) of the Code, when increased by such obligations as 
provided in Section 145(b) of the Code, to exceed $150,000,000 without providing to the Trustee 
an opinion of Bond Counsel stating that such action will not impair the exemption of interest on 
the Bonds from federal income taxation. 

(e) The Borrowers will take all action necessary to ensure that interest on the 
Bonds is not included in gross income for federal income tax purposes, including without 
limitation all action required to be taken by it under the Tax Compliance Agreement. 

Section 4.5 Restricted Pledges. The Borrowers agree to comply with the limitations 
relating to Restricted Pledges as described in the Tax Compliance Agreement. 

Section 4.6 Indemnification.  (a) The Borrowers, having had the opportunity for full 
diligence and consultation with each of the Borrowers' own legal counsel, and, for consideration 
of unquantifiable value to the Borrowers so as to induce the Authority to take the actions provided 
for in the Authority's resolution authorizing the issuance of the Bonds, the Indenture and this 
Agreement and the other documents executed and delivered in connection therewith (collectively, 
the "Bond Documents"), the Borrowers hereby agree and covenant as follows: (i) the Borrowers 
now and forever waive any claim against the Authority, its directors, officers, members, and 
agents, and the City, its officials, employees, and agents (each, for the purposes of this Section 
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4.6(a), "Indemnitees"), with respect to every direct and indirect actual, potential, and contingent 
liability, claim, charge, award, and judgment (each, for the purposes of this Section 4.6(a), a 
"Claim") arising out of or related to the subject-matter of the Bond Documents; and (ii) the 
Borrowers hereby promise, agree, warrant, and covenant to fully and absolutely defend and 
indemnify the Indemnitees against any Claim arising out of or related to the subject-matter of the 
Bond Documents. For the purposes of this Section 4.6(a), the Borrowers include and expressly so 
bind all of the Borrowers' members, owners, creditors, partners, agents, administrators, heirs, 
successors, assigns, employees, trustees, receivers, escheators, subrogors and subrogees, 
howsoever they may appear. 

(b) The Borrowers will at all times protect, indemnify and save harmless the 
Authority and the Trustee from and against all liabilities, obligations, claims, damages, penalties, 
causes of action, costs and expenses (including without limitation counsel fees and expenses) 
imposed on or incurred by or asserted against the Authority or the Trustee arising out of any actions 
contemplated by this Agreement or the Indenture, or the non-occurrence of them, or because of 
any failure of the Borrowers to comply with any terms of this Agreement, including without 
limitation the provisions of Section 3.4. 

(c) Nothing contained in this Section requires the Borrowers to indemnify the 
Trustee for any claim or liability resulting from its gross negligence or its willful misconduct. 

(d) If any action, suit or proceeding is brought against the Authority or the 
Trustee for any loss or damage for which the Borrowers are required to provide indemnification 
under this Section, the Borrowers upon request by the Authority or the Trustee, respectively, will 
at its expense resist and defend the action, suit or proceeding, or cause it to be resisted and defended 
by counsel designated by the Borrowers and approved by the Authority and the Trustee, which 
approval will not be unreasonably withheld. 

(e) The obligations of the Borrowers under this Section will survive any 
termination of this Agreement. 

(f) All references in this Section to the Authority and the Trustee will include 
their directors, commissioners, officers, employees and agents. 

Section 4.7 Insurance. The Borrowers each agree that it will maintain, or cause to be 
maintained, the following types of insurance (including one or more self-insurance programs 
considered to be adequate) in such amounts as, in its judgment, are adequate to protect it and its 
property and operations, including athletic programs, and which types and amounts of insurance 
are of the character usually maintained by educational institutions operating properties and 
engaged in operations similar to those of the Borrowers, as applicable: (a) comprehensive general 
public liability insurance, including blanket contractual liability and automobile insurance 
including owned or hired automobiles (excluding collision and comprehensive coverage thereon), 
(b) fire, lightning, windstorm, hail, explosion, riot, riot attending a strike, civil commotion, damage 
from aircraft, smoke and uniform standard coverage and vandalism and malicious mischief 
endorsements and business interruption insurance, (c) professional liability insurance, (d) workers' 
compensation insurance, and (e) boiler insurance. The Borrowers may not self-insure for items 
covered under clauses (b) and (e) of the preceding sentence. 



 

-10- 

Section 4.8 Compliance with Indenture. Each of the Borrowers approves and agrees 
to comply with the terms of the Indenture. The Authority will (a) if at any time money held under 
the Indenture is sufficient to effect redemption of the Bonds or any of them and if the Bonds are 
then redeemable under the Indenture, at the request of each of the Borrowers take all steps that 
may be required of it by the Indenture to effect redemption of the Bonds, and (b) perform and 
observe its obligations and conditions to be performed and observed under the Indenture. 

ARTICLE V 
EVENTS OF DEFAULT AND REMEDIES 

Section 5.1 Event of Default Defined. Each of the following events is declared an 
Event of Default under this Agreement: 

(a) Failure of the Borrowers to make any payments on the Note when due. 

(b) Failure of the Borrowers to observe and perform any of its other covenants, 
conditions or agreements under this Agreement for a period of thirty days after notice specifying 
the failure and requesting that it be remedied, given by the Authority or the Trustee to the 
Borrowers, or in the case of any default which can be cured but cannot with due diligence be cured 
within such thirty day period, failure of the Borrowers to proceed promptly to cure the default and 
thereafter prosecute the curing of the default with due diligence; 

(c) (i) Failure of the Borrowers to pay generally its debts as they become due, 
(ii) commencement by the Borrowers of a voluntary case under the federal bankruptcy laws, as 
now or hereafter constituted, or any other applicable federal or state bankruptcy, insolvency or 
similar law, (iii) consent by the Borrowers to the appointment of a receiver, liquidator, assignee, 
trustee, custodian, sequestrator or other similar official for the Borrowers or any substantial part 
of its property, or to the taking possession by any such official of any substantial part of the 
property of the Borrowers, (iv) making by the Borrowers of any assignment for the benefit of 
creditors generally, or (v) taking of corporate action by the Borrowers in furtherance of any of the 
foregoing; 

(d) The (i) entry of any decree or order for relief by a court having jurisdiction 
over the Borrowers or its property in an involuntary case under the federal bankruptcy laws, as 
now or hereafter constituted, or any other applicable federal or state bankruptcy, insolvency or 
similar law, (ii) appointment of a receiver, liquidator, assignee, trustee, custodian, sequestrator or 
similar official for the Borrowers or any substantial part of its property, or (iii) entry of any order 
for the termination or liquidation of the Borrowers or its affairs; or 

(e) Failure of the Borrowers within sixty days after the commencement of any 
proceedings against it under the federal bankruptcy laws or other applicable federal or state 
bankruptcy, insolvency or similar law to have such proceedings dismissed or stayed. 

The provisions of subsection (b) of this Section are subject to the limitation that if by reason 
of force majeure the Borrowers is unable in whole or in part to observe and perform any of its 
covenants, conditions or agreements under this Agreement, other than its obligations contained in 
Sections 3.1, 3.4, 4.1, 4.3, 4.4, 4.5, 4.6 and 5.4, the Borrowers will not be deemed in default during 
the continuance of such inability. The term "force majeure" as used in this Agreement includes 
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without limitation acts of God; strikes, lockouts or other disturbances; acts of public enemies; 
orders of any kind of the government of the United States of America or the Commonwealth of 
Virginia or any of its political subdivisions or any of their departments, agencies or officials, or 
any civil or military authority; insurrections; riots; epidemics; landslides; lightning; earthquakes; 
fires; hurricanes; tornadoes; storms; floods; washouts; droughts; arrests; restraint of government 
and people; civil disturbances; explosions; breakage or accident to machinery, transmission pipes 
or canals; partial or entire failure of utilities; or any other cause or event not reasonably within the 
control of the Borrowers. The Borrowers will remedy with all reasonable dispatch the cause or 
causes preventing the Borrowers from carrying out its covenants, conditions and agreements, 
provided that the settlement of strikes, lockouts and other industrial disturbances will be entirely 
within the discretion of the Borrowers, and the Borrowers will not be required to settle strikes, 
lockouts and other industrial disturbances by acceding to the demands of any opposing party when 
such course is in the judgment of the Borrowers not in its best interests. 

Section 5.2 Remedies on Default. Whenever any Event of Default under this 
Agreement has occurred and is continuing, the Trustee will have the following rights and remedies: 

(a) The Trustee may, and if there has been an acceleration of the Bonds under 
the Indenture will, declare all amounts payable as principal and interest on the Note to be 
immediately due and payable. 

(b) The Trustee may have access to and inspect, examine and copy the financial 
books, records and accounts of the Borrowers. 

(c) The Trustee may take whatever action at law or in equity may appear 
necessary or desirable to collect the amounts due and to become due or to enforce observance or 
performance of any covenant, condition or agreement of the Borrowers under the Note or this 
Agreement. 

Section 5.3 No Remedy Exclusive. No remedy conferred upon or reserved to the 
Trustee in this Agreement is intended to be exclusive of any other remedy, and every remedy is 
cumulative and in addition to every other remedy or now or hereafter existing at law, in equity or 
by statute. No delay or omission to exercise any right or power accruing upon an Event of Default 
will impair any right or power or will be construed to be a waiver of it, but any right or power may 
be exercised from time to time and as often as may be deemed expedient. 

Section 5.4 Counsel Fees and Other Expenses. Should an Event of Default occur and 
the Authority or the Trustee employ counsel or incur other expenses for the collection of payments 
due on the Note or the enforcement of performance of any other obligation of the Borrowers under 
this Agreement, the Borrowers will on demand pay to the Authority or the Trustee the reasonable 
fees and expenses of such counsel and such other reasonable expenses so incurred. 

ARTICLE VI 
MISCELLANEOUS 

Section 6.1 Amounts Remaining in Bond Fund. As provided in Section 5.8 of the 
Indenture, the Trustee will pay to the Borrowers any amounts remaining in the Bond Fund after 
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payment in full of the Bonds and the fees and expenses of the Trustee and the Authority in 
accordance with the Indenture and the other amounts described in Section 5.8 of the Indenture. 

Section 6.2 Notices. All demands, notices, approvals, consents, requests, opinions and 
other communications under this Agreement will be in writing and will be deemed to have been 
given as provided in the Indenture.  A duplicate copy of each demand, notice, approval, consent, 
request, opinion or other communication given under this Agreement by either the Authority, the 
Borrowers to the other will also be given to the Trustee. 

Section 6.3 Amendments. Neither the Note nor this Agreement may be amended or 
supplemented except in accordance with the provisions of Article XII of the Indenture. 

Section 6.4 Successors and Assigns. This Agreement will be binding upon, inure to the 
benefit of and be enforceable by its parties and their respective successors and assigns. 

Section 6.5 Severability. If any provision of this Agreement is held invalid by any court 
of competent jurisdiction, the holding will not invalidate any other provision. 

Section 6.6 Applicable Law; Entire Understanding. The Note and this Agreement 
will be governed by the applicable laws of the Commonwealth. The Note and this Agreement 
express the entire understanding, and none of the agreements between the parties may be modified 
except in writing signed by the parties. 

Section 6.7 Counterparts. This Agreement may be executed in several counterparts, 
each of which will be an original and all of which together will constitute one and the same 
instrument. 

Section 6.8 USA Freedom Act Requirements of the Trustee.  To help the government 
fight the funding of terrorism and money laundering activities, Federal law requires all financial 
institutions to obtain, verify, and record information that identifies each person who opens an 
account.  Accordingly, the Trustee will require documentation from each non-individual person 
such as a business entity, a charity, a trust, or other legal entity, verifying its formation as a legal 
entity.  The Trustee may also request identifying information to sufficiently verify the identities of 
individuals claiming authority to represent the entity. 

Section 6.9 Joint and Several Obligations.  All obligations of the Borrowers under 
this Agreement are joint and several obligations (whether or not expressly so stated herein). 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in their 
respective corporate names. 

INDUSTRIAL DEVELOPMENT AUTHORITY 
OF THE CITY OF LEXINGTON, VIRGINIA 

By: _______________________________ 
Its: Chairman   

 

V.M.I. ALUMNI AGENCIES BOARD, 
INCORPORATED 

By: _______________________________ 
Its: Chief Executive Officer 

 
 

VMI FOUNDATION 

By: _______________________________ 
Its: Chief Executive Officer 
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EXHIBIT A 

PROMISSORY NOTE 

$__________ Dated:  __________, 2021 

V.M.I. ALUMNI AGENCIES BOARD, INCORPORATED (the "Organization") and 
VMI FOUNDATION (the "Foundation," and together with the Alumni Agencies Board, the 
"Borrowers"), each a Virginia nonstock corporation, for value received, unconditionally promise 
to pay, as their general obligations, jointly and severally, to the INDUSTRIAL 
DEVELOPMENT AUTHORITY OF THE CITY OF LEXINGTON, VIRGINIA, a political 
subdivision of the Commonwealth of Virginia (the "Issuer"), or assigns, in installments on 
December in years and amounts as set forth below, the principal sum of 

__________ DOLLARS 

together with interest as follows: 

The unpaid principal balance of this Note will bear interest from the date of this Note until 
it is paid in full at the respective rates for each principal installment described in Schedule 1 to this 
Note, payable semiannually on each June 1 and December 1, commencing December 1, 2021.  The 
principal of this Note is payable on December 1 of each year, commencing December 1, 20__, in 
the amounts and years set forth in Schedule 1.  The Borrowers agree to deposit with the Trustee, 
hereinafter defined, all payments due under this Note not less ten days before their due dates. 

Anything in this Note to the contrary notwithstanding, any amount at any time held by the 
Trustee, hereinafter defined, in the Bond Fund (as defined in the Indenture, hereinafter defined), 
and available for such purpose will, at the request of the Borrowers, be credited against the next 
succeeding payment under this Note and will reduce the payment to be made by the Borrowers. 

The Authority, by the execution of the Indenture and the assignment at the foot of this 
Note, is assigning this Note and the payments under it to U.S. Bank National Association, or its 
successor in trust (the "Trustee"), acting under an Indenture of Trust, dated as of July 1, 2021 (as 
altered, amended, modified or supplemented, from time to time, the "Indenture"), between the 
Authority and the Trustee as security for the $__________ Educational Facilities Revenue 
Refunding Bonds (V.M.I. Alumni Agencies), Series 2021 (as altered, amended, modified or 
supplemented, from time to time, the "Bonds"), issued by the Authority under the Indenture. 

In addition to the payments of principal and interest specified above, the Borrowers also 
will pay such additional amounts, if any, which, together with amounts on deposit in the Bond 
Fund, may be necessary to provide for the payment when due of the principal of and premium, if 
any, and interest on the Bonds.  All payments under this Note will be made in lawful money of the 
United States of America directly to the Trustee for the account of the Authority under such 
assignment and will be applied as provided in the Indenture. 

No notation is required to be made on this Note of the payment of principal or interest on 
normal installment payment dates.  HENCE, THE FACE AMOUNT OF THIS NOTE MAY 
EXCEED THE ACTUAL PRINCIPAL SUM REMAINING OUTSTANDING. 
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This Note is issued under a Financing Agreement dated as of July 1, 2021 (as altered, 
amended, modified, or supplemented, from time to time, the "Financing Agreement"), between the 
Borrowers and the Authority, in which the Authority has agreed to issue the Bonds for the benefit 
of the Borrowers.  All the terms, conditions and provisions of the Financing Agreement are, by 
this reference, incorporated as part of this Note.  The Borrowers have the option to prepay this 
Note, but only on the terms and conditions and in the manner specified in Sections 3.5 and 3.7 of 
the Financing Agreement. 

In case an Event of Default, as defined in the Financing Agreement, occurs and is 
continuing, the principal of and interest on this Note may be declared immediately due and 
payable. 

IN WITNESS WHEREOF, the Borrowers have caused this Note to be executed in its 
corporate name by a duly authorized officer. 

V.M.I. ALUMNI AGENCIES BOARD, 
INCORPORATED 
 
 
By: __________________________________ 
Name: Steve Maconi 
Title: Chief Executive Officer  
 
 
VMI FOUNDATION 
 
 
By: __________________________________ 
Name: Steve Maconi  
Title: Chief Executive Officer  
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ASSIGNMENT 

Without recourse, the Industrial Development Authority of the City of Lexington, Virginia 
(the "Authority") hereby irrevocably assigns the foregoing Note (except for the items reserved as 
described in Section 3.3 of the Financing Agreement dated as of July 1, 2021 (the "Financing 
Agreement") between the Authority, the V.M.I. Alumni Agencies Board, Incorporated and the 
VMI Foundation) to U.S. Bank National Association, as Trustee under the Indenture of Trust dated 
as of July 1, 2021 (as altered, amended, modified, or supplemented, from time to time, the 
"Indenture"), between the Authority and the Trustee, and hereby directs the maker of the Note to 
make all payments under it directly to the Trustee at its designated corporate trust office in 
Richmond, Virginia, or at such other place as the Trustee may direct in writing.  This assignment 
is made to secure payment of the Authority's Educational Facilities Revenue Refunding Bonds 
(V.M.I. Alumni Agencies), Series 2021, issued under the Indenture. 

INDUSTRIAL DEVELOPMENT AUTHORITY 
OF THE CITY OF LEXINGTON, VIRGINIA 

By: _______________________________ 
 Chairman 
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SCHEDULE 1 TO 
V.M.I. ALUMNI AGENCIES BOARD, INCORPORATED  

AND  
VMI FOUNDATION 

$__________ PROMISSORY NOTE 

Principal 
Payment Date 
(December 1) 

 Principal 
Payment 
Amount 

 

Interest Rate 
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     

 



 

 

$__________ 
Industrial Development Authority of the City of Lexington, Virginia 

Educational Facilities Revenue Refunding Bonds 
(V.M.I. Alumni Agencies), 

Series 2021 
 

BOND PURCHASE AGREEMENT 
 

June ___, 2021 
 
Industrial Development Authority 
  of the City of Lexington, Virginia 
300 East Washington 
Lexington, Virginia  24450 
 
V.M.I. Alumni Agencies Board, Incorporated 
VMI Foundation 
Neikirk Hall 
304 Letcher Avenue 
Lexington, Virginia  24450 
 
Ladies and Gentlemen: 
 

Wells Fargo Bank, National Association (the “Underwriter”) hereby offers to enter into 
this Bond Purchase Agreement (this “Agreement”) with the Industrial Development Authority of 
the City of Lexington, Virginia (the “Issuer”), V.M.I. Alumni Agencies Board, Incorporated (f/k/a 
V.M.I. Development Board, Incorporated) (the “Organization”) and VMI Foundation (f/k/a V.M.I. 
Foundation, Incorporated) (the “Foundation” and, together with the Organization, each a 
“Borrower” and, collectively, the “Borrowers”) which, upon the acceptance of this offer by the 
Issuer and by the Borrowers, shall be in full force and effect in accordance with its terms and shall 
be binding upon the Issuer, the Borrowers and the Underwriter.  Such offer is subject to acceptance 
by the Issuer and the Borrowers, in each case by execution and delivery of this Agreement to the 
Underwriter not later than 5:00 p.m., New York, New York time, on the date hereof.  This offer 
may be withdrawn by the Underwriter upon notice to the Issuer and the Borrowers at any time 
prior to its acceptance by the Issuer and the Borrowers. 

The Borrowers are entering into this Agreement to induce the Issuer to issue and sell, and 
the Underwriter to purchase, $__________ aggregate principal amount of Educational Facilities 
Revenue Refunding Bonds (V.M.I. Alumni Agencies), Series 2021 (the “Bonds”).  The Borrowers 
will apply the proceeds of the Bonds, (a) to refund a portion of the Issuer’s outstanding Educational 
Facilities Revenue Refunding Bonds (V.M.I. Development Board, Incorporated Project), 
Series 2016 (the “2016 Bonds”), including redemption premium, if any, and accrued interest on 
the Series 2016 Bonds selected for redemption, and (b) to finance the costs of issuance of the 
Bonds and refunding the portion of the 2016 Bonds selected for refunding. 
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1. Purchase and Sale of the Bonds. 

(a) Upon the terms and conditions and upon the basis of the representations, 
warranties and covenants set forth herein, the Underwriter hereby agrees to purchase all (but not 
less than all) of the Bonds from the Issuer, and the Issuer hereby agrees to sell all (but not less than 
all) of the Bonds to the Underwriter, at an aggregate purchase price of $__________.___, reflecting 
the aggregate principal amount of the Bonds ($__________.___), [plus][minus] a net original issue 
[premium][discount] of $__________.___, and less an underwriting discount of 
$__________.___, in immediately available funds. 

(b) At 10:00 a.m., Eastern Standard time, on __________, 2021, or at such 
other time or on such other date as shall have been mutually agreed upon by the parties hereto (the 
“Closing Date”), at the offices of McGuireWoods LLP, Richmond, Virginia, or at such other place 
as shall have been mutually agreed upon by the parties hereto, the Issuer and the Borrowers will 
deliver to the Underwriter the closing documents and other items required pursuant to Paragraph 9 
hereof.  Prior to the Closing Date, the Bonds, duly executed and authenticated, shall have been 
delivered as indicated herein.  The Underwriter will accept such delivery and pay (or shall cause 
purchasers, who may include the Underwriter to pay) the purchase price for the Bonds, as set forth 
in Paragraph 1(a) hereof, to the Trustee (as hereinafter defined) for the account of the Issuer by 
wire transfer of immediately available funds.  Such payment and delivery is herein called the 
“Closing.”  The Bonds will be delivered in the form of fully-registered bonds in the entire principal 
amount of the Bonds in accordance with the Indenture (as hereinafter defined), and will be 
registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), or 
as otherwise directed by the Underwriter.  The Bonds will be made available to the Underwriter in 
Richmond, Virginia, before the Closing Date, for review at a time and place to be designated 
mutually by the Underwriter and the Borrowers.  After authentication by the Trustee, and review 
by the Underwriter, the Bonds shall be transferred to and held in safe custody by the Trustee, as 
F.A.S.T. Agent to DTC. 

2. The Bonds.  The Bonds shall mature on the dates, shall be subject to redemption 
and shall bear interest at the rates as set forth in the Indenture (as hereinafter defined) and in 
Exhibit A attached hereto, and shall otherwise be as described in the Official Statement.  The 
Bonds are being issued pursuant to a resolution adopted by the Issuer on May 27, 2021 (the “Bond 
Resolution”), and an Indenture of Trust dated as of June 1, 2021 (the “Indenture”), by and between 
the Issuer and U.S. Bank National Association, as trustee (the “Trustee”). 

Payment of the principal of and interest on the Bonds are secured as described in the 
Official Statement.  The proceeds of the Bonds will be loaned to the Borrowers pursuant to a 
Financing Agreement dated as of June 1, 2021 (the “Financing Agreement”), between the Issuer 
and the Borrowers.  Capitalized terms used herein and not otherwise defined shall have the 
meanings given to them in the Indenture or the Financing Agreement. 

The Indenture, the Financing Agreement, the Tax Compliance Agreement dated as of 
__________, 2021, between the Issuer and the Borrowers (the “Tax Compliance Agreement”), 
this Agreement and all other documents, instruments and agreements contemplated hereby and 
thereby to which the Issuer is a party are herein sometimes collectively referred to as the “Issuer 
Documents.”  The Financing Agreement, the Continuing Disclosure Agreement (as hereinafter 
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defined), the Tax Compliance Agreement, this Agreement and all other documents, instruments 
and agreements contemplated hereby and thereby to which either Borrower is a party are herein 
sometimes collectively referred to as the “Borrower Documents.” 

3. Bona Fide Offering.  The Underwriter hereby agrees to make a bona fide public 
offering of all of the Bonds at initial offering prices not in excess of those prices set forth on the 
inside cover page of the Official Statement, reserving, however, the right to grant concessions as 
the Underwriter deem necessary or desirable in connection with the offering and sale of the Bonds 
and to sell the Bonds to dealers (including dealer banks and dealers depositing Bonds into 
investment trusts) and others at prices different from the public offering prices.  The Underwriter 
also reserves the right (a) to over-allot or effect transactions that stabilize or maintain the market 
price of the Bonds at a level above the level that might otherwise prevail in the open market, and 
(b) to discontinue such stabilizing, if commenced, at any time. 

4. Continuing Disclosure Undertaking.  In order to permit compliance by the 
Underwriter with Rule 15c2-12 (as hereinafter defined), each Borrower shall undertake, pursuant 
to the Continuing Disclosure Agreement dated the Closing Date from the Borrowers for the benefit 
of the Holders and the Beneficial Owners of the Bonds (the “Continuing Disclosure Agreement”), 
to provide (1) not later than January 31 following the end of each fiscal year, certain financial 
information and operating data, including audited financial statements for such fiscal year, 
(2) timely notice of the failure of the Borrowers to provide the required financial information and 
operating data, and (3) timely notice of the occurrence of the events specified in Rule 15c2-12 with 
respect to the Bonds.  Such annual financial information and event notices shall be provided to the 
MSRB’s Electronic Municipal Market Access system.  A more detailed description of such 
undertaking is set forth in the Preliminary Official Statement and in the Official Statement (each 
as hereinafter defined). 

5. Official Statement. 

(a) As soon as reasonably practicable, but not more than seven (7) business days after 
the date of this Agreement and not fewer than three (3) business days prior to the Closing Date (or 
such earlier date as may be necessary to permit the Underwriter to include copies of the Official 
Statement with customer confirmations requesting payment), the Issuer and the Borrowers shall 
provide, or cause to be provided, to the Underwriter printed copies of the final Official Statement 
with respect to the Bonds, dated the date hereof (together with any amendments, supplements or 
modifications thereof or thereto delivered in accordance with the terms hereof, the “Official 
Statement”), complete as of the date of delivery to the Underwriter and in the form of the 
Preliminary Official Statement dated June ___, 2021, relating to the Bonds, including the 
Appendices thereto (the “Preliminary Official Statement”), with only such changes as have been 
accepted by the Underwriter, in sufficient quantity as determined by the Underwriter to permit 
compliance by the Underwriter with Rule 15c2-12 (“Rule 15c2-12”) promulgated under the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”), by the Securities and 
Exchange Commission (the “SEC”) and the applicable rules of the Municipal Securities 
Rulemaking Board (the “MSRB”).  The Issuer and the Borrowers shall prepare the Official 
Statement, including any amendments thereto, in word-searchable PDF format as described in the 
MSRB’s Rule G-32 (“MSRB Rule G-32”) and shall provide an electronic copy of the word-
searchable PDF format of the Official Statement to the Underwriter no later than one (1) business 
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day prior to the Closing Date to enable the Underwriter to comply with MSRB Rule G-32.  At 
least five copies of the Official Statement shall be manually executed by the Issuer and the 
Borrowers. 

(b) The Issuer and the Borrowers each hereby ratifies and approves (i) the use of the 
Preliminary Official Statement and the information therein by the Underwriter in connection with 
the public offering and sale of the Bonds by the Underwriter prior to the date hereof and until the 
final Official Statement is provided in compliance with paragraph (a) above; and (ii) the use of the 
Official Statement in connection with the public offering and sale of the Bonds. 

(c) As of the date of the Preliminary Official Statement, the Issuer and the Borrowers 
each deemed the Preliminary Official Statement “final as of its date” within the meaning of 
paragraph (b)(1) of Rule 15c2-12, except for the omission of such information as is permitted to 
be omitted therefrom in accordance with such paragraph (b)(1). 

(d) The Issuer, at the expense of the Borrowers, and the Borrowers will: (i) furnish such 
information, execute such instruments and take such other action in cooperation with the 
Underwriter as the Underwriter may reasonably request in order to (A) register and qualify the 
Bonds for offer and sale under the “Blue Sky” or other securities laws and regulations of such 
states and other jurisdictions of the United States as the Underwriter may designate, and 
(B) determine the eligibility of the Bonds for investment under the laws of such states and other 
jurisdictions; and (ii) use their best efforts to continue such registration or qualification in effect 
so long as required for distribution of the Bonds until the end of the underwriting period; provided, 
however, that neither the Issuer nor either Borrower shall be responsible for compliance with state 
securities or “Blue Sky” laws in connection with the distribution of the Bonds by the Underwriter, 
and neither the Issuer nor either Borrower shall be required to qualify as a foreign corporation or 
take any action that would subject it to general service of process in any jurisdiction in which it is 
not now so subject. 

(e) If between the date hereof and the date which is 25 days after the end of the 
underwriting period, the Issuer or either Borrower learns of any fact that is reasonably likely to 
cause the Official Statement, as then supplemented or amended, to contain any untrue statement 
of a material fact or to omit to state a material fact necessary to make the statement therein, in light 
of the circumstances under which they were made, not misleading, the Issuer or the Borrowers 
shall promptly notify the Underwriter.  If, in the opinion of the Underwriter, the Issuer or the 
Borrowers, such event or fact requires the preparation and publication of a supplement to or 
amendment to the Official Statement, the Issuer and the Borrowers will cooperate to cause such a 
supplement or amendment to be prepared in a form approved by the Underwriter, at the expense 
of the Borrowers, and delivered to the Underwriter in such quantities as the Underwriter shall 
reasonably request, for distribution at the expense of the Borrowers.  Neither the Issuer nor the 
Borrowers shall amend or supplement the Official Statement without the prior written consent of 
the Underwriter.  In addition, the Underwriter has the right to request that any supplement or 
amendment to the Official Statement be accompanied by additional legal certifications, opinions 
or instruments as the Underwriter may reasonably deem necessary to evidence the truth or accuracy 
of such amendment or supplement to the Official Statement. 
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(f) For purposes of this Agreement, the “end of the underwriting period” shall occur 
when the Underwriter no longer retains an unsold balance of the Bonds.  Unless otherwise advised 
in writing by the Underwriter prior to the Closing Date, the Issuer and the Borrowers may assume 
that the end of the underwriting period is the Closing Date. 

(g) The Issuer and the Borrowers further agree to provide the Underwriter with any 
“advance refunding documents” (as defined in MSRB Rule G-32) in word-searchable PDF format 
as described in MSRB Rule G-32 and to provide an electronic copy of such word-searchable PDF 
format of the advance refunding documents to the Underwriter no later than four (4) business days 
after the Closing Date to enable the Underwriter to comply with MSRB Rule G-32. 

6. Auditor’s Letter.  Concurrently with the Borrowers’ acceptance hereof, the 
Borrowers shall deliver or cause to be delivered to the Underwriter copies of a letter from Dixon 
Hughes Goodman LLP (the “Auditor”), in form and substance satisfactory to the Underwriter, 
regarding the use of its report in the Preliminary Official Statement and the Official Statement on 
its audit of the combined financial statements of the VMI Alumni Agencies (as defined in the 
Preliminary Official Statement and the Official Statement) for the fiscal years ended June 30, 2020 
and 2019. 

7. Representations and Warranties of the Issuer.  The Issuer represents and warrants 
to the Underwriter that: 

(a) The Issuer is a political subdivision created and existing under the laws of 
the Commonwealth of Virginia pursuant to the provisions of Chapter 49, Title 15.2, Code of 
Virginia of 1950, as amended (the “Act”). 

(b) The Issuer has full power and authority to enter into and carry out and 
perform its obligations under this Agreement and the other Issuer Documents as contemplated 
hereunder and thereunder. 

(c) The Bond Resolution has been duly and validly adopted and remains in full 
force and effect.  The Issuer has duly authorized (i) the issuance and delivery of the Bonds on the 
terms set forth in this Agreement, in the Preliminary Official Statement and in the Official 
Statement; (ii) the execution and delivery of the Issuer Documents and such other documents, 
instruments and agreements as may be necessary to carry out, give effect to, and consummate the 
transactions contemplated by this Agreement, in the Preliminary Official Statement and the 
Official Statement; and (ii) all other action as may be necessary or appropriate for such purposes. 

(d) The execution and delivery of the Issuer Documents do not, and compliance 
with the provisions thereof will not, conflict with or constitute a breach or result in a violation of 
the applicable provisions of: (i) the Act; (ii) any agreement or other instrument to which the Issuer 
is a party; or (iii) any order, rule, regulation, decree, or ordinance of any court or governmental or 
regulatory authority having jurisdiction over the Issuer or its property. 

(e) No consent, approval, authorization or other action of any governmental or 
regulatory authority not already obtained is required to be obtained by the Issuer as a condition 
precedent to the issuance of the Bonds or the consummation by the Issuer of the other transactions 
contemplated by the Issuer Documents (except that no representation or warranty is expressed as 
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to any action required under federal securities or state securities or “Blue Sky” laws in connection 
with the purchase or distribution of the Bonds by the Underwriter). 

(f) Once authenticated and delivered to and paid for by the Underwriter in 
accordance with the terms of this Agreement, the Bonds will (i) have been duly authorized, 
executed and issued; (ii) constitute legal, valid and binding special obligations of the Issuer 
enforceable in accordance with their terms, except as rights under the Bonds may be limited by 
bankruptcy, reorganization, insolvency and other similar laws affecting creditor’s rights generally 
and by equitable principles; (iii) be payable solely from the receipts and revenues of the Issuer 
from the Financing Agreement; and (iv) be secured by the Indenture and entitled to the benefits 
thereof.  At or prior to the Closing, the Bonds shall be duly executed on behalf of the Issuer. 

(g) This Agreement has been executed and delivered by the Issuer and is, and 
when executed and delivered by the Issuer, the Indenture and the other Issuer Documents will be, 
the valid and binding obligations of the Issuer, enforceable in accordance with their terms, except 
as such enforceability may be limited by bankruptcy, reorganization, insolvency, and similar laws 
affecting creditor’s rights generally and by equitable principles.  At or prior to the Closing, the 
Issuer Documents shall be duly executed and delivered by the Issuer. 

(h) To the Issuer’s knowledge, the Issuer has not been and is not now in default 
under this Agreement, the Issuer Documents or the Bonds, and the execution and delivery of this 
Agreement, the Issuer Documents and the Bonds will not conflict with or constitute a breach of, 
any agreement or other instrument to which it is a party or any existing administrative regulation, 
judgment, order, decree, ruling or other law by which it is bound or subject, which breach or default 
is material to the transactions contemplated hereby and by the Bond Resolution, the Issuer 
Documents, the Official Statement and the Bonds; and no event has occurred and is continuing 
that, with the lapse of time or the giving of notice or both, would constitute, under any such law, 
such a breach or default material to such transactions. 

(i) The information under the sections of the Preliminary Official Statement 
and the Official Statement captioned “THE AUTHORITY” and, to the extent it relates to the 
Issuer, “LITIGATION” is true and correct and does not contain any untrue statement of a material 
fact or omit to state any material fact necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading. 

(j) Each of the representations and warranties of the Issuer that are contained 
herein or in any of the other Issuer Documents are true and correct in all material respects as of 
the date hereof and will be true and correct in all material respects as of the Closing Date. 

(k) The Issuer deems the Preliminary Official Statement to be final as of its date 
and has authorized the distribution by the Underwriter of the Preliminary Official Statement and 
the Official Statement; provided, that the Issuer makes no representation or warranty with respect 
to, and does not pass upon, or assume any responsibility for, any part of the Preliminary Official 
Statement or the Official Statement other than the information contained under the sections of the 
Official Statement captioned “THE AUTHORITY” and, to the extent it relates to the Issuer, 
“LITIGATION.” 
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(l) There is no action, suit, proceeding, inquiry or investigation at law or in 
equity, or before or by any court, public board or body, pending or, to the knowledge of the Issuer, 
threatened against or affecting the Issuer to restrain or enjoin the execution or delivery of any of 
the Issuer Documents or the proceedings or authority under which the Bonds are to be issued or 
contesting the legal existence of the Issuer, the title of any of its directors or officers to their 
respective offices, or wherein an unfavorable decision, ruling or finding would in any way affect 
(i) the transactions contemplated hereby and by the Bond Resolution, the Official Statement or the 
Issuer Documents, (ii) the validity of the Bond Resolution, the Official Statement, the Issuer 
Documents or any agreement or instrument to which the Issuer is a party and which is used or is 
contemplated for use in the consummation of the transactions contemplated hereby and by the 
Bond Resolution, or (iii) the exclusion of interest on the Bonds from gross income for federal 
income tax purposes or the exemption of interest on the Bonds from all taxation by the 
Commonwealth of Virginia, as set forth in the approving opinion of McGuireWoods LLP, Bond 
Counsel to the Issuer (“Bond Counsel”). 

(m) Any certificate signed by an officer of the Issuer delivered to the Borrowers 
or the Underwriter at the Closing shall be deemed a representation and warranty by the Issuer to 
such parties as to the statements made therein. 

8. Representations and Warranties of the Borrowers.  Each Borrower represents and 
warrants to the Underwriter that: 

(a) Each Borrower is a not-for-profit nonstock corporation, duly incorporated 
and validly existing and in good standing under the laws of the Commonwealth of Virginia, and 
has all necessary licenses and permits to carry on and operate all of its properties and facilities, as 
described in the Official Statement.  Each Borrower has all requisite power and authority to enter 
into, execute, deliver and perform its obligations under this Agreement and the other Borrower 
Documents and to execute the Official Statement. 

(b) The execution and delivery by each Borrower of this Agreement, the 
Official Statement and the other Borrower Documents do not, and compliance with the provisions 
of this Agreement and the other Borrower Documents will not, conflict with or result in the breach 
of any of the terms, conditions or provisions of, or constitute on the part of either Borrower a 
breach of or a default under, the Articles of Incorporation or By-Laws of either Borrower, or a 
material breach or default under any currently effective resolution adopted by the Board of 
Directors of the Organization or the Board of Trustees of the Foundation, or any existing law, 
regulation, judgment, decree, order, agreement, indenture, mortgage, lease or other instrument to 
which either Borrower is a party or by which either Borrower or any of its property is bound. 

(c) The combined financial statements of the VMI Alumni Agencies at June 30, 
2020 and 2019, and for the fiscal years then ended included in Appendix B to the Preliminary 
Official Statement and to the Official Statement, and the summarizing or combining information 
concerning the Borrowers therein, present fairly the combined financial position of the VMI 
Alumni Agencies at June 30, 2020 and 2019, and the combined changes in their net assets and 
their cash flows for the respective fiscal years then ended in conformity with generally accepted 
accounting principles. 
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(d) Since June 30, 2020, there has been no material adverse change in the 
combined financial position or results of operations of the VMI Alumni Agencies or the 
Borrowers, nor have the VMI Alumni Agencies or the Borrowers incurred any material liabilities, 
except as disclosed in the Preliminary Official Statement and in the Official Statement. 

(e) Each Borrower has duly authorized all necessary action to be taken by it for 
(i) the issuance and sale of the Bonds by the Issuer upon the terms and conditions set forth herein, 
in the Preliminary Official Statement and in the Official Statement; and (ii) the execution and 
delivery of, and the due performance of its obligations under, this Agreement, the other Borrower 
Documents and the Official Statement.  Each Borrower will take any and all appropriate actions 
necessary to carry out its obligations under the aforesaid documents. 

(f) The information contained in the Preliminary Official Statement and in the 
Official Statement (including in the Appendices thereto) relating to each Borrower, each 
Borrower’s operations, its financial and other affairs and the Bonds (collectively, the “Borrower 
Information”) is true and correct in all material respects and does not contain any untrue statement 
of a material fact or omit to state a material fact necessary to make the statements made therein, in 
the light of the circumstances under which they were made not misleading. 

(g) There is no action, suit, proceeding, inquiry or investigation at law or in 
equity, or before or by any court, public board or body, pending or, to the knowledge of either 
Borrower, threatened against or affecting either Borrower, or any meritorious basis therefor, 
wherein an unfavorable decision, ruling or finding would: (i) materially and adversely affect the 
financial condition of either Borrower, the operation by either Borrower of its programs or 
facilities, or the tax-exempt status of either Borrower; (ii) adversely affect the transactions 
contemplated by, or the ability of either Borrower to perform its obligations under, this Agreement, 
the Preliminary Official Statement, the Official Statement, the Issuer Documents or the Borrower 
Documents; (iii) in any way contest the corporate existence or powers of either Borrower; or 
(iv) adversely affect the exclusion of interest on the Bonds from gross income for federal income 
tax purposes or the exemption of interest on the Bonds from all taxation by the Commonwealth of 
Virginia, as set forth in the approving opinion of Bond Counsel. 

(h) This Agreement has been duly executed and delivered by each Borrower 
and is, and, when executed and delivered by the Borrowers, the other Borrower Documents will 
be, legal, valid and binding obligations of the Borrowers enforceable in accordance with the terms 
hereof and thereof, except as such enforceability may be limited by bankruptcy, reorganization, 
insolvency and similar laws affecting creditors’ rights generally and by equitable principles.  At 
or prior to the Closing, the Borrower Documents shall be duly executed and delivered by the 
Borrowers. 

(i) To the best of each Borrower’s knowledge, after due inquiry, neither 
Borrower has been or is now: (i) in default with respect to the payment of principal of or interest 
on any securities or debt obligations issued or guaranteed by either Borrower; or (ii) in default in 
any other material respect with respect to such securities or obligations.  No event has occurred 
and is continuing that, with the lapse of time or the giving of notice or both would constitute such 
default. 
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(j) Each Borrower has been determined to be and is currently an organization 
exempt from federal income taxes under Section 501(a) of the Internal Revenue Code of 1986, as 
amended (the “Code”), by virtue of its being an organization described in Section 501(c)(3) of the 
Code, and is not a “private foundation” as defined in Section 509(a) of the Code.  The proceeds of 
the Bonds have not be used by either Borrower with respect to a trade or business which is an 
unrelated trade or business.  Neither Borrower is aware of any information that would adversely 
affect the determination that it is exempt from federal income taxation under Section 501(a) of the 
Code.  Each Borrower is a corporation organized and operated exclusively for charitable purposes, 
not for pecuniary profit, and no part of the net earnings of which inures to the benefit of any person, 
private stockholder or individual, all within the meaning, respectively, of subsection 3(a)(4) of the 
Securities Act of 1933, as amended (the “Securities Act”), and of subsection 12(g)(2)(D) of the 
Exchange Act.  Neither Borrower has done anything to impair its status as a tax-exempt 
organization and neither Borrower will do anything in the future to impair its status as a tax-exempt 
organization. 

(k) Neither Borrower is in any material respect in breach of or in default under, 
and neither Borrower has received any notice alleging that it is in breach of or default under, any 
existing law, court or administration regulation, decree or order, or any agreement, indenture, 
mortgage, lease, sublease or other instrument to which it is a party or by which it or its property is 
bound, and to its knowledge no event has occurred or is continuing which, with the passage of 
time or the giving of notice, or both, would constitute a default or an event of default thereunder, 
which default or event of default would materially and adversely affect its operations or financial 
condition. 

(l) The representations and warranties of each Borrower included in any of the 
Borrower Documents are true and correct in all material respect as of the date hereof and will be 
true and correct in all material respect as of the Closing Date. 

(m) Each Borrower has duly authorized the distribution by the Underwriter of 
the Preliminary Official Statement and the Official Statement.  To the best of each Borrower’s 
knowledge, neither the SEC nor any state securities commission has issued or, threatened to issue, 
any order preventing or suspending the use of the Preliminary Official Statement or the Official 
Statement or the offering or sale of the Bonds. 

(n) Each Borrower has made all filings with, and has obtained all approvals and 
consents from, all state and federal regulatory agencies having jurisdiction to the extent, if any, 
required by any provision of law or regulation applicable to such Borrower, to be made or to be 
obtained by such Borrower in connection with the execution and delivery of the Borrower 
Documents and this Agreement, the performance of such Borrower’s obligations thereunder or 
hereunder and the consummation of the transactions contemplated on such Borrower’s part 
thereby, hereby and by the Official Statement (other than any approvals that may be required under 
the securities or Blue Sky laws of any jurisdiction). 

(o) Any certificate signed by either Borrower delivered to the Issuer or the 
Underwriter at the Closing shall be deemed a representation and warranty by the applicable 
Borrower to such parties as to the statements made therein.  Each Borrower covenants that between 
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the date hereof and the Closing Date it will not take any action that will cause the representations 
and warranties made herein to be untrue as of the Closing Date in any material respect. 

(p) Except as described in the Official Statement, the Borrowers have not failed 
to comply, in all material respects, with any previous continuing disclosure undertaking pursuant to 
Rule 15c2-12. 

9. Conditions of Closing.  The obligations of the Underwriter hereunder with respect 
to the Bonds shall be subject to the compliance with and performance by the Issuer and the 
Borrowers of their respective obligations and agreements to be complied with and performed 
hereunder on or prior to the Closing Date, and to the truth, accuracy and completeness as of the 
date hereof of the respective representations and warranties of the Issuer and the Borrowers 
contained herein or contained in any of the other Issuer Documents or in any of the other Borrower 
Documents, and to the truth, accuracy and completeness of such representations and warranties on 
the Closing Date as if made on and as of the Closing Date. 

The obligations of the Underwriter hereunder with respect to the Bonds are also subject to 
the following further conditions: 

(a) At the time of the Closing: (i) each of the Issuer Documents and the 
Borrower Documents shall have been duly executed and delivered by each party thereto and shall 
be in full force and effect and none of the foregoing shall have been amended, modified or 
supplemented, except as may have been approved by the Underwriter; (ii) the representations and 
warranties of the Issuer and of the Borrowers in this Agreement and in all other Issuer Documents 
and Borrower Documents shall be true, complete and correct in all material respects; (iii) the 
issuance and sale of the Bonds shall have been duly authorized; (iv) the Bonds shall have been 
delivered in accordance with the provisions of the Indenture and this Agreement; and (v) the rating 
on the Bonds described in the Official Statement shall have been assigned. 

(b) None of the following shall have occurred at or before the Closing: 

(i) legislation shall have been enacted by the Congress of the United 
States or shall have been reported out of committee of such body, or shall have been 
recommended to the Congress of the United States or otherwise endorsed for passage (by 
press release, other form of notice or otherwise) by the President of the United States, the 
Treasury Department of the United States, the Internal Revenue Service or the Chairman 
or ranking minority member of the Committee on Finance of the United States Senate or 
the Committee on Ways and Means of the United States House of Representatives, or 
legislation shall have been proposed for consideration by either such Committee or by the 
staff of the Joint Committee on Taxation of the Congress of the United States, or legislation 
shall have been favorably reported for passage to either House of the Congress of the 
United States by a committee of such House to which such legislation has been referred 
for consideration, or a decision shall have been rendered by a court of the United States 
(including the United States Tax Court), or a ruling shall have been made or a regulation 
or temporary regulation shall have been proposed or made or any other release or 
announcement shall have been made by the Treasury Department of the United States or 
the Internal Revenue Service or a state administrative agency, with respect to federal or 
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state taxation upon interest received on the Bonds or obligations of the general character 
of the Bonds, or other actions or events shall have transpired which, in the reasonable 
judgment of the Underwriter, have the purpose or effect, directly or indirectly, of changing 
the federal or state tax consequences of any of the transactions contemplated in connection 
with this Agreement and which in the reasonable judgment of the Underwriter adversely 
affects the market price or marketability of the Bonds or the ability of the Underwriter to 
enforce contracts or orders for the purchase of the Bonds at the contemplated offering 
prices; or 

(ii) any legislation, ordinance, rule or regulation shall have been enacted 
or proposed by any governmental body, department or agency of the Commonwealth of 
Virginia or any political subdivision thereof, or any decision by any court of competent 
jurisdiction within the Commonwealth of Virginia shall have been rendered that in the 
reasonable judgment of the Underwriter adversely affects the market price or marketability 
of the Bonds or the ability of the Underwriter to enforce contracts or orders for the purchase 
of the Bonds at the contemplated offering prices; or 

(iii) there shall exist any event which, in the reasonable judgment of the 
Underwriter, either (A) makes untrue or incorrect in any material respect, as of such time, 
any statement or information contained in the Official Statement or (B) is not reflected in 
the Official Statement but should be reflected therein in order to make the statements and 
information contained therein not misleading; or 

(iv) in the reasonable judgment of the Underwriter, the market price or 
marketability of the Bonds or the ability of the Underwriter to enforce contracts or orders 
for the purchase of the Bonds at the contemplated offering prices shall have been adversely 
affected by any one or more of the following: (A) there shall be in force a general 
suspension of, or material limitation on, trading on the New York Stock Exchange or other 
national securities exchange, or minimum or maximum prices for trading shall have been 
fixed and be in force or maximum ranges for prices for securities shall have been required 
and be in force on the New York Stock Exchange or other national securities exchange, 
whether by virtue of a determination by such exchange or by order of the SEC or any other 
governmental authority having jurisdiction; (B) a general banking moratorium shall have 
been declared by either federal or state authorities having jurisdiction and be in force, or 
any devaluation of the dollar shall have been proposed or effected by any federal authority 
having jurisdiction; (C) a material disruption in securities settlement, payment or clearance 
services affecting the Bonds shall have occurred; (D) there shall be established any new 
restriction on transactions in securities materially affecting the market for securities 
(including the imposition of any limitation on interest rates) or the extension of credit by, 
or a change to the net capital requirements of the Underwriter established by the New York 
Stock Exchange, the SEC, any other federal or state agency or the Congress of the United 
States, or by Executive Order; or 

(v) a decision by a court of the United States shall be rendered, or a stop 
order, release, regulation or no-action letter by or on behalf of the SEC or any other 
governmental agency having jurisdiction of the subject matter shall have been issued or 
made, to the effect that the issuance, offering or sale of the Bonds, including the underlying 
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obligations as contemplated by this Agreement or by the Official Statement, or any 
document relating to the issuance, marketing, offering or sale of the Bonds, is or would be 
in violation of any provision of the federal securities laws at the Closing Date, including 
the Securities Act, the Exchange Act and the Trust Indenture Act of 1939, as amended (the 
“Trust Indenture Act”); or 

(vi) any rating of the Bonds or any rating of the general unsecured debt 
of either Borrower, shall have been downgraded or placed on credit watch negative or 
withdrawn by a national securities rating service which, in the Underwriter’s opinion, 
materially adversely affects the market price or marketability of the Bonds or the ability of 
the Underwriter to enforce contracts or orders for the purchase of the Bonds at the 
contemplated offering prices; or 

(vii) a war involving the United States shall have been declared, or any 
conflict or outbreak of hostilities involving the armed forces of the United States shall have 
commenced or escalated, or any terrorist incident or attack shall have occurred or any 
attack on the United States shall have occurred, or any other national or international 
emergency, calamity or crisis relating (without limitation to the foregoing) to the effective 
operation of government or the financial community shall have occurred or escalated, 
which, in the Underwriter’s opinion, materially adversely affects the market price or 
marketability of the Bonds or the ability of the Underwriter to enforce contracts or orders 
for the purchase of the Bonds at the contemplated offering prices; or 

(viii) any litigation shall be instituted, pending or threatened to restrain or 
enjoin the issuance or sale of any of the Issuer’s bonds or in any way protesting or affecting 
the validity of any of its bonds or the existence or powers of the Issuer. 

In the event of the occurrence of any of the foregoing, the Underwriter shall have 
the right to cancel this Bond Purchase Agreement by notification to the Issuer and the Borrowers. 

(c) At or before the Closing, the Underwriter shall have received two copies of 
each of the following documents (in the case of opinions, unless otherwise specified below, either 
addressed to the Underwriter or accompanied by reliance letters authorizing the Underwriter to 
rely on such opinions to the same extent as if such opinions were specifically addressed to the 
Underwriter): 

(1) The signed opinion of Bond Counsel, dated the Closing Date, in 
substantially the form included as Appendix D to the Official Statement, and, if such 
opinion is not addressed to the Underwriter, a letter of Bond Counsel dated the Closing 
Date and addressed to the Underwriter to the effect that such opinion may be relied upon 
by the Underwriter to the same extent as if such opinion were addressed to it. 

(2) The signed supplemental opinion of Bond Counsel, dated the 
Closing Date and addressed to the Underwriter, the Borrowers and the Issuer, substantially 
to the effect that: 

(A) The statements contained in the Official Statement under the 
captions “THE SERIES 2021 BONDS”, “SUMMARY OF TRUST 
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INDENTURE”, “SUMMARY OF FINANCING AGREEMENT”, “SUMMARY 
OF NOTE”, “APPROVAL OF LEGALITY” and “TAX MATTERS” purporting to 
summarize certain provisions of the Bonds, the Indenture and the Financing 
Agreement, and describe the exclusion of interest on the Bonds from gross income 
for federal income tax purposes and the exemption of interest on the Bonds from 
taxation by the Commonwealth of Virginia, present a fair summary of such 
provisions. 

(B) It will not be necessary under existing law, in connection 
with the offering and sale of the Bonds to the public, to register the Bonds or any 
other security under the Securities Act, or to qualify the Indenture under the Trust 
Indenture Act. 

(C) This Agreement and the Official Statement have been duly 
authorized, executed and delivered by the Issuer. 

(3) The signed opinion of [Mann, Vita, and Elrod, P.L.L.C.], counsel to 
the Issuer, dated the Closing Date, in form and substance acceptable to the Borrowers and 
the Underwriter. 

(4) A certificate, dated the Closing Date, signed by an appropriate 
officer or official of the Issuer, in form and substance satisfactory to Bond Counsel and the 
Underwriter, certifying that (i) the representations and warranties of the Issuer contained 
in this Agreement and the Issuer Documents are true, correct and complete in all material 
respects on and as of the Closing Date as if made on and as of the Closing Date and (ii) each 
of the agreements of the Issuer to be complied with and each of the obligations to be 
performed by the Issuer hereunder and under the Issuer Documents on or prior to the 
Closing Date have been complied with and performed. 

(5) The signed opinion of McGuireWoods LLP, special counsel to the 
Borrowers, dated the Closing Date, as required by Section 3.7(d) of the Indenture and 
otherwise in form and substance acceptable to the Issuer and the Underwriter. 

(6) Certificates, each dated the Closing Date and signed by an 
authorized representative of each Borrower, certifying that: (i) the representations and 
warranties of such Borrower set forth in this Agreement and the Borrower Documents are 
true, correct and complete in all material respects on and as of the Closing Date as if made 
on and as of the Closing Date; (ii) the Borrower Information as contained in the Official 
Statement does not contain any untrue statement of a material fact or omit to state any 
material fact necessary to make the statements therein, in light of the circumstances in 
which they were made, not misleading, and no event affecting such Borrower has occurred 
since the date of the Official Statement that should be disclosed in the Official Statement 
in order to make the statements and information therein not misleading in any material 
respect; (iii) since June 30, 2020, there has been no material adverse change in the financial 
position or results of operations of the VMI Alumni Agencies or such Borrower except as 
set forth in the Official Statement; and (iv) each of the agreements of such Borrower to be 
complied with and each of the obligations to be performed by such Borrower hereunder 
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and under the Borrower Documents on or prior to the Closing Date have been complied 
with and performed. 

(7) The signed opinion of Troutman Pepper Hamilton Sanders LLP, 
counsel to the Underwriter, dated the Closing Date and in form and substance satisfactory 
to the Underwriter. 

(8) Evidence satisfactory to the Underwriter that the requirements of 
Section 149(e) of the Code will be satisfied by the timely filing on or after the Closing Date 
of Internal Revenue Service Form 8038 with respect to the Bonds. 

(9) Counterparts of each of the Issuer Documents and the Borrower 
Documents, in each case duly executed by the respective parties thereto. 

(10) Copies of the Bond Resolution certified by an appropriate officer of 
the Issuer. 

(11) Copies of the authorization of the Board of Directors of the 
Organization and the Board of Trustees of the Foundation (or the applicable committees 
thereof) authorizing the execution, delivery and performance of the Borrower Documents 
and all other action to be taken by each Borrower in connection with the issuance and sale 
of the Bonds, and copies of the articles of incorporation and bylaws of each Borrower, in 
each case certified as being true, correct and complete by the Secretary or an Assistant 
Secretary of the such Borrower. 

(12) A certificate of good standing of each Borrower issued by the 
Virginia State Corporation Commission and dated as of a date not more than ten (10) days 
before the Closing Date. 

(13) Copies of the determination letters from the Internal Revenue 
Service to the effect that each Borrower is an organization described in Section 501(c)(3) 
of the Code and is not a “private foundation” as that term is used in Section 509 of the 
Code. 

(14) A certificate of an authorized officer of the Trustee, in form and 
substance satisfactory to the Underwriter, as to the incumbency of the officers of the 
Trustee executing the Indenture and as to the due authorization and validity of the Trustee’s 
obligations thereunder. 

(15) Evidence that the Bonds have been rated [“Aa2”] by Moody’s 
Investors Service, Inc. 

(16) [Intentionally Omitted]. 

(17) Such additional certificates or documents (including, but not limited 
to, appropriate “no litigation” certificates, “arbitrage” certificates, legal opinions or other 
instruments), as the Underwriter or its counsel or Bond Counsel may reasonably request to 
evidence the authority of the Trustee to act under the Indenture, the truth, accuracy and 
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completeness, as of the Closing Date, of the representations and warranties of the Issuer 
and the Borrowers at or prior to such time and of the performance of all agreements then 
to be performed and all conditions and legal requirements then to be satisfied by each of 
them in connection with this Agreement and the other Issuer Documents and Borrower 
Documents. 

10. Non-satisfaction of Conditions. 

(a) If on the Closing Date any of the conditions to the obligations of the 
Underwriter contained in Paragraph 9 or elsewhere in this Agreement shall not have been satisfied 
when and as required herein, all obligations of the Underwriter hereunder with respect to the 
issuance and purchase of the Bonds as described in the Official Statement and herein may be 
terminated by the Underwriter upon written notice to such effect given by the Underwriter to the 
Borrowers and the Issuer. 

(b) If the Issuer or the Borrowers shall be unable to satisfy the conditions to the 
obligations of the Underwriter contained in this Agreement, or if the obligations of the Underwriter 
shall be subject to termination for any reason permitted by this Agreement, the Underwriter may 
terminate this Agreement (in addition to any other rights they may have hereunder, at law, equity 
or otherwise) and, thereafter, will have no further obligations hereunder.  The Underwriter may, 
in its discretion, waive one or more of the conditions imposed by this Agreement for their 
protection and proceed with the Closing. 

11. Indemnification. 

(a) The Borrowers jointly and severally agree to indemnify and hold harmless 
the Underwriter and each of its directors, officers and employees, and each person, if any, who 
“controls” the Underwriter, within the meanings of the Securities Act or the Exchange Act, from 
and against any and all losses, claims, damages, liabilities and expenses, joint and several, to which 
the Underwriter or such other persons may become subject, under federal laws or regulations, or 
otherwise, insofar as such losses, claims, damages, liabilities and expenses (or actions in respect 
thereof): (i) arise out of or are based upon any untrue statement, or alleged untrue statement, of 
any material fact constituting Borrower Information contained in the Official Statement, or any 
amendment or supplement thereto, or any omission or alleged omission to state therein a material 
fact necessary in order to make the statements contained therein not misleading (including any 
amount paid in settlement of any litigation commenced or threatened arising from a claim based 
upon any such untrue statement or omission, or alleged untrue statement or omission, if such 
settlement is effected with the written consent of the Borrowers); (ii) result from any breach (or 
alleged breach) by either Borrower of any of its representations, warranties or agreements set forth 
in this Agreement; or (iii) result from the fact that the Bonds are not registered under the Securities 
Act, or that the Indenture or any other document or instrument required to be qualified under the 
Trust Indenture Act has not been so qualified.  The Borrowers jointly and severally agree (1) to 
assume the defense of any such action against the Underwriter or such directors, officers, 
employees and other persons based upon allegations of any such losses, claims, damages, liabilities 
or expenses, including the retaining of counsel not unsatisfactory to the Underwriter or such 
directors, officers, employees and other persons, and (2) to reimburse the Underwriter or such 
directors, officers, employees and other persons for all reasonable expenses (including counsel 
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fees) as they are incurred in connection with investigating, preparing or defending any such action 
whether or not in connection with pending or threatened litigation. 

(b) The Borrowers jointly and severally agree to indemnify and hold harmless 
the Issuer, and each of its directors, officers and employees, and each person, if any, who 
“controls” the Issuer, within the meanings of the Securities Act or the Exchange Act, from and 
against any and all losses, claims, damages, liabilities and expenses, joint and several, to which 
the Issuer or such directors, officers, employees and other persons may become subject, under 
federal laws or regulations, or otherwise, insofar as such losses, claims, damages, liabilities and 
expenses (or actions in respect thereof): (i) arise out of or are based upon any untrue statement, or 
alleged untrue statement, of any material fact contained in the Official Statement (other than 
statements included in the portions of the Official Statement described in Paragraph 7(i) of this 
Agreement), or any amendment or supplement thereto, or any omission or alleged omission to 
state therein a material fact necessary in order to make the statements contained therein not 
misleading (including any amount paid in settlement of any litigation commenced or threatened 
arising from a claim based upon any such untrue statement or omission, or alleged untrue statement 
or omission, if such settlement is effected with the written consent of the Borrowers); or (ii) result 
from any breach (or alleged breach) by the either Borrower of any of its representations, warranties 
or agreements set forth in this Agreement.  The Borrowers jointly and severally agree (1) to assume 
the defense of any action against the Issuer or such directors, officers, employees and other persons 
based upon allegations of any such losses, claims, damages, liabilities or expenses, including the 
retaining of counsel not unsatisfactory to the Issuer or such directors, officers, employees and other 
persons, and (2) to reimburse the Issuer or such directors, officers, employees and other persons 
for all reasonable expenses (including counsel fees) as they are incurred in connection with 
investigating, preparing or defending any such action whether or not in connection with pending 
or threatened litigation. 

(c) Promptly after receipt by an indemnified party of notice of the 
commencement of any action against such indemnified party, such indemnified party will, if a 
claim in respect thereof is to be made under this Paragraph 11, notify the Borrowers of the 
commencement thereof, but the omission to so notify the Borrowers will not relieve the Borrowers 
from any liability hereunder except if the lack of notification causes actual damage.  In case any 
such action is brought against any indemnified party, and it notifies the Borrowers of the 
commencement thereof, the Borrowers will assume the defense thereof.  After notice from the 
Borrowers to such indemnified party of their assumption of the defense, the Borrowers will not be 
liable to such indemnified party under this Paragraph 11 for any additional legal or other expenses 
subsequently incurred by such indemnified party in connection with the defense thereof other than 
reasonable costs of investigation unless (i) the Borrowers and the indemnified party shall have 
mutually agreed to the retention of separate counsel by the indemnified party or (ii) the named 
parties to any such proceeding (including any impleaded parties) include the Borrowers and the 
indemnified party and representation of both parties by the same counsel would be inappropriate 
because of actual or potential differing interests between them (in which case the Borrowers shall 
not assume the defense of such action on behalf of the indemnified party, it being understood, 
however, that the Borrowers shall not, in connection with any one such action or separate but 
substantially similar or related actions arising out of the same general allegations or circumstances, 
be liable for the reasonable fees and expenses of more than one separate firm of attorneys at any 
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point in time for the indemnified party, which firm shall be designated in writing by the 
indemnified party). 

(d) The above provisions shall not limit or otherwise affect any indemnification 
given to the Issuer in connection with the issuance, sale and delivery of the Bonds as set forth in 
Section 5.6 of the Financing Agreement.  In addition, nothing in this Agreement shall be construed 
so as to preclude the Issuer from exercising those rights and remedies otherwise afforded to it 
under any other document relating to the Bonds or under Virginia law, including but not limited 
to those that are uniquely governmental in nature. 

(e) If the indemnification provided for in this Paragraph 11 is unavailable to or 
insufficient to hold harmless an indemnified party under any of the preceding paragraphs in respect 
of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then 
the Borrowers shall, in lieu of indemnifying such indemnified party, jointly and severally 
contribute to the amount paid or payable by such indemnified party as a result of such losses, 
claims, damages or liabilities (or actions in respect thereof) in such proportion as is appropriate to 
reflect the relative benefits received by the Borrowers and the Underwriter or by the Borrowers 
and the Issuer, as applicable, from the issuance and sale of the Bonds.  If, however, the allocation 
provided by the immediately preceding sentence is not permitted by applicable law or if the 
indemnified party failed to give the notice required under paragraph (c) above, then the Borrowers 
shall contribute to such amount paid or payable by such indemnified party in such proportion as is 
appropriate to reflect not only such relative benefits but also the relative fault of the Borrowers 
and the Issuer or of the Borrowers and the Underwriter, as applicable, in connection with the 
statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in 
respect thereof), as well as any other relevant equitable considerations.  The relative benefits 
received by the Borrowers on the one hand and the Underwriter on the other shall be deemed to 
be in the same proportion as the total net proceeds from the issuance and sale (before deducting 
expenses) received by the Borrowers bear to the total underwriting fee received by the Underwriter 
as described in the Official Statement.  The relative fault shall be determined by reference to, 
among other things, whether the untrue or alleged untrue statement of a material fact or the 
omission or alleged omission to state a material fact relates to information supplied by either 
Borrower, the Issuer or the Underwriter and the parties’ relative intent, knowledge, access to 
information and opportunity to correct or prevent such untrue statement or omission.  The 
Borrowers, the Issuer and the Underwriter agree that it would not be just and equitable if 
contribution pursuant to this paragraph (e) were determined by pro rata allocation or by any other 
method of allocation which does not take account of the equitable considerations referred to above 
in this paragraph (e).  The amount paid or payable by an indemnified party as a result of the losses, 
claims, damages or liabilities (or actions in respect thereof) referred to above in this paragraph (e) 
shall be deemed to include any legal or other expenses reasonably incurred by such indemnified 
party in connection with investigating or defending any such action or claim.  Notwithstanding the 
provisions of this paragraph (e), the Underwriter shall not be required to contribute any amount in 
excess of the underwriting fee received by the Underwriter hereunder with respect to the issuance 
and sale of the Bonds as described in the Official Statement.  No person guilty of fraudulent 
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to 
contribution from any person who was not guilty of such fraudulent misrepresentation. 



 

- 18 - 

(f) The indemnity and contribution agreements contained in this Paragraph 11 
shall remain operative and in full force and effect regardless of (i) any termination of this 
Agreement, (ii) any investigation made by or on behalf of any indemnified party or by or on behalf 
of either Borrower, their respective employees, officers or directors or any person controlling 
either Borrower, and (iii) acceptance of and payment for any of the Bonds.  A successor of any 
indemnified party shall be entitled to the benefits of the indemnity and contribution agreements 
contained in this Paragraph 11; provided that the term “successor” shall not include any purchaser 
of Bonds from the Underwriter merely because of such purchase. 

12. Expenses.  The Borrowers jointly and severally agree to pay or cause to be paid all 
expenses incident to the performance of their obligations, the Issuer’s obligations and the 
Underwriter’s obligations under this Agreement, including, but not limited to (i) costs of the 
preparation, issuance, delivery and recording or filing (to the extent required) of the Issuer 
Documents, Borrower Documents, the Preliminary Official Statement, the Official Statement (all 
in such reasonable quantities as may be requested by the Underwriter) and any documents related 
thereto; (ii) costs of the preparation and delivery of the Bonds; (iii) costs of printing the Bonds, the 
Preliminary Official Statement and the Official Statement, including any amendments or 
supplements thereto, and the mailing and delivery thereof by the printer; (iv) any rating agency 
fees charged for the rating of the Bonds; (v) fees and expenses of Bond Counsel, counsel to the 
Issuer, counsel to the Borrowers and counsel to the Trustee; (vi) the fees and expenses of the 
Auditor; (vii) costs of qualifying the Bonds for sale in various states chosen by the Underwriter, 
(viii) all advertising expenses in connection with the issuance and sale of the Bonds; and (ix) all 
other expenses (included in the expense component of the underwriting discount) incurred by the 
Underwriter in connection with the marketing, issuance and sale of the Bonds, including, but not 
limited to, the fees and expenses of the Underwriter’s counsel, and meals, transportation, lodging 
and entertainment of the Issuer’s or either Borrower’s employees and representatives.  The Issuer 
shall not be required to pay or cause to be paid any amount for any expense incident to the 
performance of obligations under this Agreement by reason of its acceptance hereof. 

13. Limitations on Liability. 

(a) The Bonds are special limited obligations of the Issuer.  The Bonds are 
without recourse to the Issuer.  The Bonds are not general obligations of the Issuer, are not a pledge 
of and do not involve the faith and credit or the taxing power of the Issuer, and do not constitute a 
debt of the Issuer. 

(b) No covenant, agreement or obligation contained herein shall be deemed to 
be a covenant, agreement or obligation of, nor will the Borrowers or the Underwriter have any 
recourse against, any present or future director, officer or employee of the Issuer in his or her 
individual capacity, and no director, officer or employee of the Issuer executing this Agreement 
shall be subject to any personal liability by reason of his or her execution of this Agreement.  No 
such director, officer or employee shall incur any personal liability with respect to any action taken 
by him or her pursuant to this Agreement, provided such director, officer or employee is not guilty 
of fraud or willful misconduct. 

(c) Notwithstanding the foregoing, the liability of the Issuer under any 
representations, warranties and covenants contained in this Agreement for any breach or default 
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by the Issuer hereunder shall be limited solely to and derived from the revenues and receipts 
derived from the Financing Agreement and security therefor. 

14. Marketing of Bonds. 

(a) The Underwriter represents and warrants that it will market the Bonds only 
pursuant to the Official Statement and only in jurisdictions where the offer and sale of the Bonds 
are legal, either as exempt securities, as exempt transactions or as a result of due registration of 
the Bonds for offer and sale in any such state.  The Underwriter shall make a bona fide public 
offering of the Bonds for purposes of the Code. 

(b) The Issuer and the Borrowers acknowledge and agree that: (i) the 
transactions contemplated by this Agreement are arm’s length, commercial transactions among the 
Issuer, the Borrowers and the Underwriter in which the Underwriter is acting solely as a principal 
and is not acting as a municipal advisor, financial advisor or fiduciary to the Issuer or either 
Borrower; (ii) the Underwriter has not assumed any advisory or fiduciary responsibility to the 
Issuer or either Borrower with respect to the transactions contemplated hereby and the discussions, 
undertakings and procedures leading thereto (irrespective of whether the Underwriter or its 
affiliates have provided other services or is currently providing other services to the Issuer or either 
Borrower on other matters); (iii) the only obligations the Underwriter has to the Issuer and/or the 
Borrowers with respect to the transaction contemplated hereby expressly are set forth in this 
Agreement; and (iv) the Issuer and the Borrowers have consulted its own financial and/or 
municipal, legal, accounting, tax and other advisors, as applicable, to the extent they have deemed 
appropriate.  The primary role of the Underwriter hereunder is to purchase the Bonds for resale to 
investors in an arm’s-length commercial transaction.  The Underwriter has financial and other 
interests that differ from those of the Issuer and/or the Borrowers. 

15. Notices.  Any notice or other communication to be given to the Issuer or the 
Borrowers under this Agreement may be given by delivering or mailing (certified mail, return 
receipt requested, postage prepaid) the same to the addresses set forth above, and any notice or 
other communication to be given to the Underwriter under this Agreement may be given by 
delivering or mailing (certified mail, return receipt requested, postage prepaid) the same to Wells 
Fargo Bank, National Association, 150 East 42nd Street, 25th Floor, New York, New York 10017 
(Attention:  Sally Bednar, Managing Director).  Any notice sent to any party herein by facsimile 
transmission shall be promptly confirmed by written notice sent in the manner provided in this 
paragraph. 

16. Parties in Interest; Survival of Representations and Warranties.  This Agreement is 
made solely for the benefit of the Underwriter, the Issuer and the Borrowers, and no other person 
shall acquire or have any right hereunder or by virtue hereof.  All representations, warranties and 
agreements in this Agreement shall remain operative and survive in full force and effect, regardless 
of the payment for the Bonds hereunder and any termination of this Agreement.  The terms 
“successors” and “assigns” shall not include any purchaser of the Bonds from or through the 
Underwriter merely because of such purchase. 
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17. Counterparts.  This Agreement may be executed in one or more counterparts, each 
of which shall constitute an original contract, but all of which together shall constitute one and the 
same instrument. 

18. Governing Law.  This Agreement shall be governed by and construed in accordance 
with the laws of the Commonwealth of Virginia, without giving effect to conflict of law principles. 

 
[Signatures begin on following page] 
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[Signature page to Bond Purchase Agreement] 
 
 

Very truly yours, 
 
WELLS FARGO BANK, NATIONAL 
ASSOCIATION 
 
 
By:        
Name:        
Title:        

 
 

[Signatures continue on following page] 
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[Signature page to Bond Purchase Agreement] 
 
 
Accepted and Agreed: 
 
INDUSTRIAL DEVELOPMENT AUTHORITY 
OF THE CITY OF LEXINGTON, VIRGINIA 
 
 
By:        
Name:        
Title:        
 
 

[Signatures continue on following page] 
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[Signature page to Bond Purchase Agreement] 
 
 
Accepted and Agreed: 
 
V.M.I. ALUMNI AGENCIES BOARD, INCORPORATED 
 
 
By:        
Name: David L. Prasnicki 
Title: Chief Financial Officer 
 
 
VMI FOUNDATION 
 
 
By:        
Name: David L. Prasnicki 
Title: Chief Financial Officer 
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EXHIBIT A 
 

$__________ 
Industrial Development Authority of the City of Lexington, Virginia 

Educational Facilities Revenue Refunding Bonds 
(V.M.I. Alumni Agencies), 

Series 2021 
 

DESCRIPTION OF BONDS 
 
 

$__________  _____% Bonds due December 1, 20___, priced at _____%* to yield _____% 
 

$__________  _____% Bonds due December 1, 20___, priced at _____% to yield _____% 
 
[* Priced to the first optional redemption date of December 1, 20___]. 
 

Redemption Provisions 
 
Optional Redemption.  The Bonds maturing on December 1, 20___, are subject to optional 
redemption by the Issuer, at the written direction of the Borrowers prior to maturity on or after 
December 1, 20___, in whole or in part at any time, at a price equal to the principal amount thereof 
without premium, plus the interest accrued on the principal amount to be redeemed to the date 
fixed for redemption. 
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INDENTURE OF TRUST 

 
This INDENTURE OF TRUST is dated as of July 1, 2021, and is between the 

INDUSTRIAL DEVELOPMENT AUTHORITY OF THE CITY OF LEXINGTON, 
VIRGINIA, a political subdivision of the Commonwealth of Virginia (as more particularly 
defined below, the "Authority"), and U.S. BANK NATIONAL ASSOCIATION, a national 
banking association, as trustee (as more particularly defined below, the "Trustee"). 

The Industrial Development and Revenue Bond Act, Chapter 49, Title 15.2, Code of 
Virginia of 1950, as amended ("Act"), authorizes the creation of industrial development authorities 
by the several counties, cities and towns in Virginia and empowers such authorities to issue its 
revenue bonds to finance facilities for the Commonwealth of Virginia (the "Commonwealth") and 
its agencies, and governmental and nonprofit organizations to promote the health, welfare, 
convenience or prosperity of the Commonwealth's inhabitants. 

To further the Act's purposes, the Authority proposes to issue and sell under this Indenture 
its Educational Facilities Revenue Refunding Bonds (V.M.I. Alumni Agencies), Series 2021 (the 
"Bonds"), in the original aggregate principal amount of $__________ and to lend the proceeds 
thereof to V.M.I. Alumni Agencies Board, Incorporated (f/k/a V.M.I. Development Board, 
Incorporated, the "Organization") and VMI Foundation (f/k/a V.M.I. Foundation, Incorporated, 
the "Foundation," and together with the Organization, the "Borrowers"), each a Virginia nonstock 
corporation, under the Financing Agreement dated as of July 1, 2021 (as altered, amended, 
modified, or supplemented, from time to time, the "Financing Agreement"), between the Authority 
and the Borrowers.  The Borrowers will apply the proceeds of the Bonds under the terms of the 
Financing Agreement (a) to refund a portion of the Authority's outstanding Educational Facilities 
Revenue Refunding Bonds (V.M.I. Development Board, Incorporated Project), Series 2016 (the 
"Series 2016 Bonds"), including redemption premium, if any, and accrued interest on the Series 
2016 Bonds selected for redemption, and (b) to finance the costs of issuance of the Bonds and 
refunding the portion of the Series 2016 Bonds selected for refunding. 

All things necessary to make the Bonds valid, binding and legal limited obligations of the 
Authority, when authenticated by the Trustee and issued as provided in this Indenture, and to 
constitute this Indenture as a valid and binding agreement securing the payment of the principal of 
and premium, if any, and interest on the Bonds issued under this Indenture have been done and 
performed.  The execution and delivery of this Indenture and the execution and issuance of the 
Bonds have in all respects been duly authorized. 

The Authority covenants and agrees with the Trustee and with the registered owners, from 
time to time, of the Bonds, as follows: 

ARTICLE I 
DEFINITIONS AND RULES OF CONSTRUCTION 

Section 1.1 Definitions.  The following words and terms have the following meanings 
in this Indenture unless the context otherwise requires: 
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"Series 2016 Bonds" has the meaning set forth in the Recitals. 

"Act" means the Industrial Development and Revenue Bond Act, Chapter 49, Title 15.2, 
Code of Virginia of 1950, as amended. 

"Authority" means the Industrial Development Authority of the City of Lexington, 
Virginia, its successors and assigns. 

"Bond Counsel" means any nationally recognized bond counsel experienced in matters of 
municipal finance. 

"Bond Fund" means the fund by that name established by Section 5.1. 

"Bond Purchase Agreement" means the Bond Purchase Agreement dated the date of 
execution and delivery thereof, among the Authority, the Borrowers and Wells Fargo Bank, 
National Association. 

"Bondholder", "holder" or "owner" means the registered owner of any Bond. 

"Bonds" means the $__________ Educational Facilities Revenue Refunding Bonds 
(V.M.I. Alumni Agencies), Series 2021, as the same may be altered, amended, modified, or 
supplemented, from time to time. 

"Borrowers" means the Organization and the Foundation, each a Virginia nonstock 
corporation. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Commonwealth" means the Commonwealth of Virginia. 

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement dated 
__________, 2021, executed and delivered by the Borrowers. 

"Cost of Issuance" means the costs incurred with respect to the issuance of the Bonds, 
including without limitation, counsel fees; financial advisory fees; fees paid to an organization to 
evaluate the credit quality of an issue; accounting fees; printing costs for bonds and offering 
documents; public approval process costs; engineering and feasibility study costs; guarantee fees, 
other than for qualified guarantees; and similar costs. 

"Cost of Issuance Fund" means the fund by that name established by Section 5.1. 

"DTC" has the meaning given in Section 3.14. 

"Event of Default" means any of the events enumerated in Section 9.1. 

"Financing Agreement" has the meaning set forth in the Recitals. 

"Foundation" has the meaning set forth in the Recitals. 
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"Government Certificates" means certificates representing ownership of United States 
Treasury bond principal at maturity or interest payments for accrued periods, which bonds or 
coupons are held by a bank or trust company, organized and existing under the laws of the United 
States of America or any of its states acceptable to the Trustee, in the capacity of custodian 
independent of the seller of the certificates. 

"Government Obligations" mean direct obligations of, or obligations the payment of the 
principal of and premium, if any, or interest on which is unconditionally guaranteed by, the United 
States of America. 

"Letter of Representations" means the Depository Trust Company's Blanket Issuer Letter 
of Representations, dated March 25, 1999, from the Authority to DTC, a copy of which is attached 
as Appendix B. 

"Indenture" means this Indenture of Trust, as the same may be altered, amended, modified, 
or supplemented, from time to time. 

"Note" means the unconditional general obligation promissory note of the Borrowers in 
the original principal amount of $__________, dated the date of its delivery payable to the 
Authority and assigned to the Trustee, as the same may be altered, amended, modified, or 
supplemented, from time to time. 

"Organization" has the meaning set forth in the Recitals. 

"Opinion of Counsel" means a written opinion of any Counsel in form and substance 
acceptable to the Trustee. 

"Outstanding" means, at any date, the aggregate of all Bonds authorized, issued, 
authenticated and delivered under this Indenture, except: 

(a) Bonds canceled or surrendered to the Trustee for cancellation; 

(b) Bonds deemed to have been paid as provided in Section 8.1 or 8.2; and 

(c) Bonds in lieu of or in substitution for which other Bonds have been 
authenticated and delivered pursuant to this Indenture unless proof satisfactory to the Trustee is 
presented that any such Bond is held by a bona fide owner. 

"Rebate Fund" means the fund by that name established by Section 5.4. 

"Series 2016 Redemption Fund" means the fund by that name established by Section 5.1.  

"Supplement" means any supplemental indenture of trust supplementing this Indenture 
executed pursuant to Article XII. 

"Tax Compliance Agreement" means the Tax Compliance Agreement dated __________, 
2021, between the Borrowers and the Authority. 
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"Trust Subsidiary Act" means Section 6.2-1000, et. seq. of the Code of Virginia of 1950, 
as amended. 

"Trustee" means U.S. Bank National Association, or its successor serving as trustee under 
this Indenture. 

Section 1.2 Rules of Construction.  The following rules apply to the construction of 
this Indenture unless the context otherwise requires: 

(a) Singular words connote the plural number as well as the singular and vice 
versa. 

(b) Words importing the redemption or calling for redemption of Bonds will 
not be deemed to refer to or connote the payment of Bonds at their stated maturity. 

(c) All references to particular articles or sections are references to articles or 
sections of this Indenture unless otherwise indicated. 

(d) The headings and table of contents used in this Indenture are solely for 
convenience of reference and do not constitute a part of this Indenture or affect its meaning, 
construction or effect. 

ARTICLE II 
ESTABLISHMENT OF TRUST 

To provide for the payment of the principal of and premium, if any, and interest on the 
Bonds, and to secure the performance of all of the obligations of the Authority under the Bonds 
and this Indenture, the Authority, subject to the terms of this Indenture, pledges, assigns and grants 
to the Trustee a security interest in the following: 

Section 2.1 Pledge.  To provide for the payment of the principal of and premium, if any, 
and interest on the Bonds, and to secure the performance of all of the obligations of the Authority 
under the Bonds and this Indenture, the Authority, subject to the terms of this Indenture, pledges, 
assigns and grants to the Trustee a security interest in the following: 

The Note, all rights of the Authority pursuant to the Financing Agreement and the Note, 
and all revenues, receipts and money receivable by the Authority from the Note or Financing 
Agreement, but excluding the payments made directly to the Authority or other parties entitled to 
them pursuant to Sections 3.9, 4.6 and 5.4 of the Financing Agreement, the right of the Authority 
to receive notices pursuant to Section 6.2 of the Financing Agreement and the right of the Authority 
to enforce compliance with Section 3.4 of the Financing Agreement. 

(a) The funds, accounts, money and investments held by the Trustee pursuant 
to the terms of this Indenture, except the Rebate Fund. 

(b) Any and all other property of any kind mortgaged, pledged or hypothecated 
at any time as and for additional security under this Indenture by the Authority or by anyone on its 
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behalf or with its written consent in favor of the Trustee, which is authorized to receive all such 
property at any time and to hold and apply it subject to the terms of this Indenture. 

Section 2.2 Property Held in Trust.  The property described in Section 2.1 is to be 
held by the Trustee in trust for the equal and proportionate benefit and security of the holders from 
time to time of the Bonds issued under and secured by this Indenture without privilege, priority or 
distinction as to the lien or otherwise of any of the Bonds over any of the others upon the terms 
and conditions set forth in this Indenture. 

ARTICLE III 
AUTHORIZATION, EXECUTION, AUTHENTICATION,  

REGISTRATION AND DELIVERY OF BONDS 

Section 3.1 Authorization of Bonds.  The Authority hereby authorizes the issuance of 
its $__________ Educational Facilities Revenue Refunding Bonds (V.M.I. Alumni Agencies), 
Series 2021.  

Section 3.2 Details of Bonds.  (a) The Bonds authorized by Section 3.1 will be issuable 
as registered bonds in denominations of $5,000 or any integral multiple of $5,000, will be dated 
the date of their delivery and bear interest from that date, will be numbered from R-1 upward 
sequentially, with the appropriate series designation, will bear interest payable commencing on 
December 1, 2021, and thereafter semiannually on each June 1 and December 1 at the rates set 
forth below, and will mature, subject to prior redemption on December 1, in the years and in the 
amounts set forth below: 

Maturity Date 
(December 1) 

 
Amount 

Interest 
Rate 

   
   
   
   

 
(b) Each Bond will bear interest (i) from their dated date, if it is authenticated 

before December 1, 2021, (ii) otherwise, from the June 1 or December 1 that is, or immediately 
precedes, the date on which the Bond is authenticated (unless the payment of interest on the Bond 
is in default, in which case the Bond will bear interest from the date to which interest has been 
paid). 

Principal of and premium, if any, and interest on the Bonds will be payable in lawful money 
of the United States of America, but only from the revenues and receipts pledged for such purpose 
under this Indenture.  Principal of and premium, if any, on the Bonds will be payable upon 
presentation and surrender of the Bonds as they become due at the designated corporate trust office 
of the Trustee.  Interest on the Bonds will be payable to the registered owners by check or draft 
mailed to the owners at their addresses as they appear on registration books kept by the Trustee as 
Bond Registrar, provided that such payments may be made by wire transfer to any owner of 
$1,000,000 or more in aggregate principal amount of Bonds pursuant to such wire instructions as 
the owner may designate in writing to the Trustee. 
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Interest on the Bonds will be computed on the basis of a year of 360 days and twelve 30-
day months.  Principal of and premium, if any, and interest on the Bonds are payable in lawful 
money of the United States of America.  If the date of maturity of the principal of the Bonds or the 
date fixed for the payment of interest on or the redemption of the Bonds is a Saturday or Sunday 
or a day on which banking institutions located in Virginia are required or authorized to remain 
closed, then the payment of the principal of and premium, if any, and interest on the Bonds need 
not be made on such date, but may be made on the next succeeding date which is not such a day, 
and if made on such next succeeding date no additional interest will accrue for the period after 
such date of maturity or date fixed for the payment of interest or for redemption. 

Section 3.3 Provisions to be Included in Each Bond.  Each of the Bonds shall contain 
the following provisions: 

THE BOND AND THE PREMIUM, IF ANY, AND THE INTEREST ON IT WILL NOT 
BE DEEMED TO CONSTITUTE A DEBT OR A PLEDGE OF THE FAITH AND CREDIT OF 
THE COMMONWEALTH OF VIRGINIA OR ANY OF ITS POLITICAL SUBDIVISIONS, 
INCLUDING THE AUTHORITY AND THE CITY OF LEXINGTON, VIRGINIA.  NEITHER 
THE COMMONWEALTH OF VIRGINIA NOR ANY OF ITS POLITICAL SUBDIVISIONS, 
INCLUDING THE AUTHORITY AND THE CITY OF LEXINGTON, VIRGINIA, ARE 
OBLIGATED TO PAY THE PRINCIPAL OF OR PREMIUM, IF ANY, OR INTEREST ON 
THIS BOND OR OTHER COSTS INCIDENT TO IT EXCEPT FROM REVENUES PLEDGED 
FOR SUCH PURPOSE.  NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER 
OF THE COMMONWEALTH OF VIRGINIA OR ANY OF ITS POLITICAL SUBDIVISIONS, 
INCLUDING THE AUTHORITY AND THE CITY OF LEXINGTON, VIRGINIA, IS 
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR PREMIUM, IF ANY, OR 
INTEREST ON THIS BOND OR OTHER COSTS INCIDENT TO IT. 

Section 3.4 Execution of Bonds.  The Bonds will be executed on behalf of the 
Authority with the manual or facsimile signature of the Chairman or Vice Chairman of the 
Authority.  The seal of the Authority will be impressed or printed on the Bonds and attested by the 
manual or facsimile signature of the Secretary or Assistant Secretary of the Authority.  In case any 
officer whose signature or a facsimile of whose signature appears on any Bond ceases to be such 
officer before the delivery of the Bonds, the signature or the facsimile will nevertheless be valid 
and sufficient for all purposes as if the officer had remained in office until the delivery.  Any Bond 
may bear the facsimile signature of or may be signed by the persons as at the actual time of the 
execution are the proper officers to sign the Bond although at the date of delivery of the Bond the 
persons may not have been such officers. 

Section 3.5 Authentication of Bonds.  The Bonds will bear a certificate of 
authentication duly executed by the Trustee.  The Trustee will authenticate each Bond with the 
signature of an authorized representative of the Trustee, but it will not be necessary for the same 
officer to authenticate all of the Bonds.  Only authenticated Bonds are entitled to any right or 
benefit under this Indenture, and the certificate of authentication on any Bond will be conclusive 
evidence that the Bond has been duly issued and is secured by the provisions of this Indenture. 
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Section 3.6 Form of Bonds.  The Bonds will be substantially in the form attached as 
Appendix A, with such  appropriate variations, omissions and insertions as permitted or required 
by this Indenture. 

Section 3.7 Delivery of Bonds.  The Trustee will authenticate and deliver the Bonds 
when there has been filed with it the following: 

(a) A certified copy of a resolution or resolutions of the Authority authorizing 
(i) the execution and delivery of this Indenture, the Tax Compliance Agreement, and the Financing 
Agreement, and (ii) the issuance, sale, execution and delivery of the Bonds; 

(b) An original executed counterpart of this Indenture, the Tax Compliance 
Agreement, the Continuing Disclosure Agreement and the Financing Agreement; 

(c) The original executed Note assigned to the Trustee; 

(d) The written Opinion of Counsel to the Borrowers that (i) each Borrower is 
an organization described under Section 501(c)(3) of the Code, (ii) each Borrower's issuance of 
the Note has been duly authorized, and (iii) the Note is a valid and binding obligation of each of 
the Borrowers; 

(e) The written opinion of Bond Counsel that interest on the Bonds is 
excludable from gross income for federal income tax purposes under current law, and interest on 
the Bonds is exempt from Virginia income taxes under current law; 

(f) A request and authorization of the Authority, signed by its Chairman or Vice 
Chairman, to the Trustee to authenticate and deliver the Bonds to such person or persons named 
in the certificate upon payment to the Trustee for the account of the Borrowers of a specified sum 
plus accrued interest to the date of delivery; and 

(g) Such other closing documents and opinions of counsel as the Trustee or the 
Authority may reasonably specify. 

The Trustee will use the proceeds of the Bonds as provided in Section 3.13. 

Section 3.8 Exchange of Bonds; Persons Treated as Owners.  The Trustee will 
maintain books for the registration of exchange of the Bonds.  Upon surrender of any Bond at the 
designated corporate trust office of the Trustee, together with an assignment duly executed by the 
registered owner or his or her duly authorized attorney or legal representative in such form as is 
satisfactory to the Trustee, the Bond may be exchanged for an equal aggregate principal amount 
of Bonds of authorized denominations, of the same series, form and maturity and bearing interest 
at the same rate as the surrendered Bond and registered in the name or names requested by the then 
registered owner.  No Bond may be registered to bearer.  The Authority will execute and the 
Trustee will authenticate any Bonds necessary to provide for exchange of Bonds pursuant to this 
Section. 

Before due presentment for registration of transfer of any Bond the Trustee will treat the 
registered owner as the person exclusively entitled to payment of principal, premium, if any, and 
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interest and the exercise of all other rights and powers of the owner, except that interest payments 
will be made to the person registered on the fifteenth day of the month preceding the interest 
payment date as owner on the registration books maintained by the Trustee. 

Section 3.9 Charges for Exchange of Bonds.  Any exchange of Bonds will be at the 
expense of the Borrowers, except that the Trustee will charge the Bondholder requesting the 
exchange the amount of any tax or other governmental charge required to be paid with respect to 
it. 

Section 3.10 Temporary Bonds.  Before the preparation of Bonds in definitive form the 
Authority may issue temporary Bonds in registered form and in such denominations as the 
Authority may determine but otherwise in substantially the form provided for by this Indenture 
with appropriate variations, omissions and insertions.  The Authority will promptly prepare, 
execute and deliver to the Trustee Bonds in definitive form, and upon presentation and surrender 
of Bonds in temporary form, the Trustee will authenticate and deliver in exchange for them Bonds 
in definitive form of the same maturity for the same aggregate principal amount.  Until exchanged 
for Bonds in definitive form, Bonds in temporary form will be entitled to the lien and benefit of 
this Indenture.  Notwithstanding the foregoing, so long as the Bonds are held in book-entry-only 
form, they may be typewritten. 

Section 3.11 Mutilated, Lost or Destroyed Bonds.  If any Bond is mutilated, lost or 
destroyed, the Authority will execute, and the Trustee will authenticate and deliver, a replacement 
Bond of like date and tenor in exchange and substitution for, and upon cancellation of, the 
mutilated Bond or in lieu of and in substitution for the lost or destroyed Bond; provided, the holder 
of the mutilated, lost or destroyed Bond has paid the reasonable expenses and charges of the 
Authority and the Trustee in connection with the issuance of the replacement Bond, and, in the 
case of a lost or destroyed Bond, (i) has filed with the Authority and the Trustee evidence 
satisfactory to them that the Bond was lost or destroyed and that the holder was the owner of it and 
(ii) has furnished to the Authority and the Trustee indemnity satisfactory to them.  If any lost Bond 
has matured, instead of issuing a replacement Bond, the Trustee may pay the Bond without its 
surrender upon paying the expenses and charges and furnishing the evidence and indemnity 
described above. 

Section 3.12 Cancellation and Disposition of Bonds.  All Bonds which have been paid 
or delivered to the Trustee by the Authority for cancellation will not be reissued, and the Trustee 
will, unless otherwise directed by the Authority, cremate, shred or otherwise dispose of such 
Bonds.  The Trustee will deliver to the Authority a certificate of any such cremation, shredding or 
other disposition. 

Section 3.13 Use of Proceeds of Bonds.  The Trustee will apply the proceeds from the 
sale of the Bonds ($__________) equal to the par amount of the Bonds ($__________.00) plus the 
aggregate [net original issue premium/discount] ($__________) less the aggregate Underwriter's 
discount ($__________), as follows: 

(i) The sum of $__________ will be deposited in the Series 2016 
Redemption Fund; and 
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(ii) The remaining sum of $__________ will be deposited in the Cost of 
Issuance Fund and used to pay all or a portion of the Cost of Issuance. 

Section 3.14 Book Entry Provisions.  (a)  The Bonds will be registered in the name of 
Cede & Co., a nominee of The Depository Trust Company ("DTC"), and immobilized in DTC's 
custody.  One Bond for the original principal amount of each maturity will be registered to Cede 
& Co.  Beneficial owners of the Bonds will not receive physical delivery of the Bonds.  Individual 
purchases of the Bonds may be made in book-entry form only in original principal amounts of 
$5,000 and integral multiples of $5,000.  Payments of principal of and premium, if any, and interest 
on the Bonds will be made to DTC or its nominee as the sole Bondholder on the applicable payment 
date. 

DTC is responsible for the transfer of the payments of the principal of and premium, if any, 
and interest on the Bonds to its participants, which include securities brokers and dealers, banks, 
trust companies, clearing corporations and certain other organizations (the "Participants").  
Transfer of the payments of the principal of and premium, if any, and interest on the Bonds to 
beneficial owners of the Bonds is the responsibility of the Participants and other nominees of such 
beneficial owners. 

Transfer of the beneficial ownership interests in the Bonds shall be made by DTC and its 
Participants, acting as nominees of the beneficial owners of the Bonds, in accordance with rules 
specified by DTC and its Participants.  Neither the Authority nor the Trustee makes any assurances 
that DTC, its Participants or other nominees of the beneficial owners of the Bonds will act in 
accordance with such rules or on a timely basis. 

THE AUTHORITY AND THE TRUSTEE DISCLAIM ANY RESPONSIBILITY OR 
OBLIGATION TO THE PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECT 
TO (I) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY 
PARTICIPANT, (II) THE PAYMENT BY DTC TO ANY PARTICIPANT OR BY ANY 
PARTICIPANT TO ANY BENEFICIAL OWNER OF ANY AMOUNT DUE TO ANY 
BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL OF AND PREMIUM, IF ANY, 
AND INTEREST ON THE BONDS, (III) THE DELIVERY BY DTC TO ANY PARTICIPANT 
OR BY ANY PARTICIPANT TO ANY BENEFICIAL OWNER OF ANY NOTICE TO ANY 
BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF 
THIS BOND INDENTURE TO BE GIVEN TO BONDHOLDERS, (IV) THE SELECTION OF 
THE BENEFICIAL OWNERS TO RECEIVE PAYMENT IN ANY PARTIAL REDEMPTION 
OF THE BONDS, OR (V) ANY OTHER ACTION TAKEN BY DTC AS BONDHOLDER. 

So long as Cede & Co., as nominee of DTC, is the sole Bondholder, references in this 
Indenture to the Bondholders, holders or registered owners of the Bonds shall mean Cede & Co. 
and not the beneficial owners of the Bonds.  Any notice to or consent requested of Bondholders 
under this Indenture shall be given to or requested of Cede & Co. 

(b) Replacement Bonds (the "Replacement Bonds") will be registered in the 
name of and be issued directly to beneficial owners of the Bonds rather than to DTC, or its 
nominee, but only if: 
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(1) DTC determines not to continue to act as securities depository for 
the Bonds; or 

(2) The Authority has advised DTC of the Authority's determination 
that DTC is incapable of discharging its duties or that it is otherwise in the best 
interests of the beneficial owners of the Bonds to discontinue the book-entry system 
of transfer. 

Upon the occurrence of an event described in clause (1) or (2) (and the Trustee and the Authority 
undertake no obligation to make any investigation regarding the matters described in clause (2)), 
the Authority may attempt to locate another qualified securities depository.  If the Authority fails 
to locate another qualified securities depository to replace DTC, the Authority shall execute and 
the Trustee shall authenticate and deliver to the Participants the Replacement Bonds (substantially 
in the form set forth in Appendix A with such appropriate variations, omissions and insertions as 
are permitted or required by this Indenture) to which the Participants are entitled for delivery to 
the beneficial owners of the Bonds.  The Trustee shall be entitled to rely on the records provided 
by DTC as to the Participants entitled to receive Replacement Bonds.  The holders of the 
Replacement Bonds shall be entitled to the lien and benefits of this Indenture. 
 

Section 3.15 Letter of Representations.  The Authority and the Trustee agree that, so 
long as Cede & Co. or some other nominee of DTC is the sole Bondholder, they each will give 
notices, make payments and establish record dates for consents and similar purposes with respect 
to the Bonds as set forth in the Letter of Representations, a copy of which is attached as Appendix 
B and hereby incorporated by reference into this Indenture. 

ARTICLE IV 
REDEMPTION OF BONDS 

Section 4.1 Redemption of Bonds.  The Bonds may not be called for redemption by 
the Authority except as provided in this Article. 

Section 4.2 Optional Redemption.  The Bonds maturing on or after December 1, 20__, 
are subject to optional redemption by the Authority at the direction of the Borrowers prior to 
maturity on or after [June/December] 1, 2031, in whole or in part at any time, at a price equal to 
the principal amount thereof without premium, plus the interest accrued on the principal amount 
to be redeemed to the date fixed for redemption. 

Section 4.3 [Reserved for Mandatory Redemption]. 

Section 4.4 Selection of Bonds.  Subject to any applicable procedures of DTC, if less 
than all of the Bonds are called for redemption, the Bonds to be redeemed shall be selected by the 
Trustee in such manner as the Borrowers in their discretion may direct, in writing, each $5,000 
principal amount being counted as one Bond for this purpose.  If a Bond having a principal amount 
of more than the amount called for redemption is called for redemption, a new registered Bond in 
principal amount equal to the unredeemed portion will be issued to the registered owner upon the 
surrender of the Bond. 
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Section 4.5 Notice of Redemption.  The Trustee will cause notice of the call of any 
Bonds for redemption identifying the Bonds to be redeemed to be sent by first class mail to the 
registered owner of each Bond to be redeemed at the address of the registered owner as it appears 
on the registration books not less than 30 nor more than 60 days before the redemption date; 
provided, that failure to give such notice by mailing, or any defect in it, will not affect the validity 
of any proceedings for the redemption of any Bonds with respect to which no such failure or defect 
has occurred.  Such notice may state that the redemption described therein is conditioned upon the 
occurrence of future events, including the availability of funds to effect the redemption on the 
redemption date. 

On or before the date fixed for redemption, funds will be deposited with the Trustee to pay 
the principal of and premium, if any, and interest accrued to the redemption date on the Bonds 
called for redemption.  Upon the happening of the above conditions, the Bonds called for 
redemption will cease to bear interest from and after the redemption date, will no longer be entitled 
to the benefits provided by this Indenture, and will not be deemed to be outstanding under the 
provisions of this Indenture. 

 

ARTICLE V 
REVENUES AND FUNDS 

Section 5.1 Establishment of Funds.  The following trust funds are established: 

(a) Industrial Development Authority of the City of Lexington, Virginia 
(V.M.I. Alumni Agencies), Bond Fund, to be held by the Trustee, in which there is established a 
Principal Account and an Interest Account;  

(b) Industrial Development Authority of the City of Lexington, Virginia 
(V.M.I. Alumni Agencies), Series 2016 Redemption Fund, to be held by the Trustee; and 

(c) Industrial Development Authority of the City of Lexington, Virginia 
(V.M.I. Alumni Agencies), Cost of Issuance Fund, to be held by the Trustee. 

Section 5.2 Bond Fund.  The Trustee will deposit in the Interest Account of the Bond 
Fund accrued interest, if any, received upon the sale of the Bonds.  The Trustee will deposit in the 
Interest Account all other payments of interest received under the terms of the Note and any 
amounts transferred from the Costs of Issuance Fund pursuant to Section 5.3.  The Trustee will 
deposit in the Principal Account of the Bond Fund all payments of principal and premium received 
under the terms of the Note.  If the Trustee fails to receive any payment on the Note when due, the 
Trustee will immediately notify the Borrowers by phone to be promptly confirmed in writing.  The 
Trustee will use the amounts on deposit in the Bond Fund to pay when due the principal of and 
premium, if any, and interest on the Bonds. All income earned from the investment of money in 
the Principal Account of the Bond Fund, and all income earned from the investment of money in 
the Interest Account of the Bond Fund, shall be retained in the Bond Fund and credited against the 
Borrowers' payments on the Note. 
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Section 5.3 Cost of Issuance Fund.  Money in the Cost of Issuance Fund will be used 
to pay or reimburse the Borrowers for Costs of Issuance upon written request from an officer of 
the Borrowers stating the amount and purpose of any payment using a requisition form similar to 
the one attached as Appendix C.  Any money remaining in the Cost of Issuance Fund after all 
Costs of Issuance have been paid, or remaining after 120 days after the issuance of the Bonds, will 
be deposited by the Trustee into the Interest Account of the Bond Fund. 

Section 5.4 Rebate Fund.  (a) The Authority hereby establishes with the Trustee for so 
long as any of the Bonds remain outstanding a separate account to be known as the "Rebate Fund 
- V.M.I. Alumni Agencies, Series 2021" (the "Rebate Fund").  Notwithstanding any provisions of 
this Article VI to the contrary, the Trustee shall (i) transfer money on deposit in any of the trust 
funds established under this Article VI to the Rebate Fund as directed in writing by the Borrowers 
and (ii) deposit into the Rebate Fund all amounts transferred to the Trustee by or on behalf of the 
Borrowers for deposit therein.  The Trustee shall transfer money out of the Rebate Fund pursuant 
to written directions from the Borrowers. 

(b) The Trustee shall not be responsible for the computation or derivation of 
any "rebate amount," and shall be fully protected in acting on any "rebate amount" determination 
made by the Borrowers or their designee at any time or contained in any Rebate Amount Certificate 
and any direction given by the Borrowers under the Tax Compliance Agreement and will not be 
liable or responsible in any manner to any person for so acting, notwithstanding any error in any 
such determination or direction. 

(c) Money and securities held by the Trustee in the Rebate Fund shall not be 
deemed funds of the Authority and are not pledged or otherwise subject to any security interest in 
favor of the Bondholders to secure the Bonds or any other obligation. 

(d) Notwithstanding anything to the contrary in this Indenture, no payment 
from the Rebate Fund will be made by the Trustee to the United States if the Borrowers furnishes 
to the Trustee an opinion of Bond Counsel to the effect that such payment is not required under 
Section 148(f) of the Code to maintain the tax exemption of interest on the Bonds under Section 
103(a) of the Code.  In such event the Trustee shall transfer all of the funds in the Rebate Fund to 
the Interest Account of the Bond Fund. 

Section 5.5 Accounts within Funds.  The Trustee will at the written direction of the 
Borrowers create accounts within any fund established by this Indenture and will credit amounts 
deposited to such fund in accounts as directed by the Borrowers.  In making transfers from any 
fund, the Trustee will draw on accounts within the fund as directed, in writing, by the Borrowers 
so long as required transfers can be made consistent with those directions. 

Section 5.6 Non-Presentment of Bonds.  If any Bond is not presented for payment 
when its principal amount becomes due, all liability of the Authority to the owner of the Bond for 
the payment of the Bond will cease and be discharged if funds sufficient to pay the Bond and the 
interest, if any, due on it are held by the Trustee for the benefit of the owner.  It will be the duty of 
the Trustee to hold such funds, without liability for interest on them, for the benefit of the owner 
of the Bond who will be restricted exclusively to such funds for any claim of whatever nature 
under this Indenture or on, or with respect to, the Bond. 
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Any money which has been set aside by the Trustee for the payment of the principal of or 
premium, if any, or interest on the Bonds and which remains unclaimed by the registered owner 
of any of the Bonds for a period of five years after the date on which such amounts become payable, 
will, unless otherwise required by law, be paid to the Foundation, and thereafter the registered 
owners of such Bonds may look only to the Borrowers as unsecured creditors for the payment 
thereof and then only to the extent of the amount so received by the Borrowers, without any 
interest, and the Authority and the Trustee will have no responsibility with respect to such money. 

Section 5.7 Moneys to Be Held in Trust.  All money required to be deposited with or 
paid to the Trustee for the account of any of the funds created by this Indenture will be held by the 
Trustee in trust, and except for money deposited with or paid to the Trustee for deposit in the 
Rebate Fund or for the redemption of Bonds, notice of the redemption of which has been duly 
given, will, while held by the Trustee, constitute part of the trust estate and be subject to the lien 
of this Indenture. 

Section 5.8 Repayment to Borrowers from Funds.  After payment in full of the 
Bonds, the fees, charges and expenses of the Trustee and any other paying agent, any other 
amounts required to be paid under this Indenture, the fees, charges and expenses of the Authority, 
and any other amounts required to be paid by the Borrowers under the Note or the Financing 
Agreement, all amounts remaining in any of the funds and accounts created by this Indenture (other 
than the Rebate Fund) will be paid to the Foundation. 

Section 5.9 Disbursement from Series 2016 Redemption Fund.  Once the Trustee 
makes the deposit required under Section 3.13, the Trustee shall then immediately transfer such 
amount, along with any other funds provided to the Trustee for such purpose, to the bond trustee 
for the Series 2016 Bonds to refund, defease and redeem the Series 2016 Bonds selected for 
redemption all in accordance with separate instructions provided by the Borrowers. 
Notwithstanding any provision to the contrary herein, amounts in the Series 2016 Redemption 
Fund shall be held in cash and not be invested.  Upon the transfer described above, the Bond 
Trustee shall close the Series 2016 Redemption Fund.  If the bond trustee for the Series 2006 
Bonds returns any amounts transferred to it because those amounts are not needed to redeem the 
Series 2016 Bonds, the amount returned to the Trustee shall be applied by the Trustee only in 
accordance with an Opinion of Counsel. 

ARTICLE VI 
INVESTMENTS 

Section 6.1 Investment of Funds.  (a) Any money held by the Trustee in any funds and 
accounts established by this Indenture, except the Bond Fund, may be invested by the Trustee as 
directed in writing by the Borrowers in any investments that are legal investments for public funds 
under the Investment of Public Funds Act (Chapter 45, Title 2.2, Code of Virginia of 1950; as 
amended, "Investment Act"), or any subsequent provision of law applicable to such investments. 

(b) Any money held by the Trustee in the Bond Fund will be separately invested 
and reinvested by the Trustee, at the request of and as directed in writing by the Borrowers, only 
in investments that are at the time legal investments for public sinking funds under the Investment 
Act, or any subsequent provisions of law applicable to such investments.   
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(c) Any investments may be purchased by the Trustee pursuant to a repurchase 
agreement with any bank, savings institution or trust company, including the Trustee and its 
affiliates, or any securities firm registered under the Securities Exchange Act of 1934, as amended, 
in either case having (1) a rating which is rated "A-1" or better by S&P and "P-1" or better by 
Moody's, and (2) combined capital, surplus and undivided profits of not less than $50,000,000.  
Such repurchase agreement will be considered a purchase of the investments even if title to and/or 
possession of the investments is not transferred to the Trustee so long as (i) the repurchase 
obligation is collateralized by the investments themselves, (ii) the investments have a fair market 
value determined at least once every fourteen days at least equal to the amount invested in the 
repurchase agreement, and any failure to maintain the fair market value of the investments at such 
level will require the Trustee to give notice to the other party to the agreement to correct the 
deficiency and if not corrected to liquidate the collateral, (iii) the investments are held by the 
Trustee or an agent acting for the Trustee, (iv) the investments are not subject to liens or claims of 
third parties, (v) a perfected security interest under the Uniform Commercial Code of Virginia or 
book entry procedures prescribed at 31 C.F.R. 306.1 et seq. or 31 C.F.R. 350.0 et seq., as amended, 
in the investments is created for the benefit of the owners, and (vi) the repurchase agreement is for 
a term of not longer than two years.   

(d) Any investments described in subsection (a) of this Section may be held in 
the form of securities of any open-end investment funds registered under the Securities Act of 
Virginia or the Investment Company Act of 1940, as amended, provided that the portfolio of the 
investment fund is limited to such investments. 

(e) All investments will be held by or under the control of the Trustee and while 
so held will be deemed a part of the fund in which the money was originally held.  All interest 
accruing on and any profit realized from such investments will be credited to the fund and any loss 
resulting from such investments will be charged to the fund.  The Trustee will, to the extent 
consistent with other provisions of this Section, make any investment requested in writing 
(including e-mail that must include the Trustee's required investment direction form) by the 
Borrowers.  The Trustee will sell and reduce to cash a sufficient amount of investments whenever 
the cash balance in any fund is insufficient for its purposes. 

Investment of monies in the Bond Fund shall mature not later than the respective dates 
when the money will be required for the purposes intended. 

Section 6.2 Investments through Trustee's Bond Department.  The Trustee may 
make investments permitted by Section 6.1 through its own bond department or commercial 
banking department or those of its affiliates. 

ARTICLE VII 
GENERAL COVENANTS OF AUTHORITY AND TRUSTEE 

Section 7.1 Payment of Bonds.  The Authority will promptly pay when due the 
principal of and premium, if any, and  interest on the Bonds at the places, on the dates and in the 
manner provided in this Indenture and in the Bonds; provided, however, that the obligations are 
not general obligations of the Authority but are limited obligations and (except to the extent 
payment with respect to the Bonds is made from the proceeds of their sale or the income, if any, 
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from their investment) are payable solely from the revenues and receipts derived from the 
Financing Agreement and the Note, or from the funds created under this Indenture, which revenues 
and receipts are specifically pledged and assigned to the Trustee for such purposes in the manner 
and to the extent provided in this Indenture.  THE BONDS AND THE PREMIUM, IF ANY, AND 
INTEREST ON THEM WILL NOT BE DEEMED TO CONSTITUTE A DEBT OR A PLEDGE 
OF THE FAITH AND CREDIT OF THE COMMONWEALTH OF VIRGINIA OR ANY OF ITS 
POLITICAL SUBDIVISIONS, INCLUDING THE AUTHORITY AND THE CITY OF 
LEXINGTON, VIRGINIA.  NEITHER THE COMMONWEALTH OF VIRGINIA NOR ANY 
OF ITS POLITICAL SUBDIVISIONS, INCLUDING THE AUTHORITY AND THE CITY OF 
LEXINGTON, VIRGINIA, ARE OBLIGATED TO PAY THE PRINCIPAL OF OR PREMIUM, 
IF ANY, OR INTEREST ON THE BONDS OR OTHER COSTS INCIDENT TO THEM 
EXCEPT FROM THE REVENUES PLEDGED FOR SUCH PURPOSE.  NEITHER THE FAITH 
AND CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OF VIRGINIA OR 
ANY OF ITS POLITICAL SUBDIVISIONS, INCLUDING THE AUTHORITY AND THE CITY 
OF LEXINGTON, VIRGINIA, IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF 
OR PREMIUM, IF ANY, OR INTEREST ON THE BONDS OR OTHER COSTS INCIDENT 
TO THEM. 

Section 7.2 Covenants and Representations of Authority.  The Authority will 
faithfully observe and perform all covenants, conditions and agreements on its part contained in 
this Indenture, in every Bond executed, authenticated and delivered under this Indenture and in all 
proceedings of its Board of Directors pertaining to this Indenture or the Bonds; provided, however, 
that the liability of the Authority for money damages under any covenant, condition or agreement 
for any breach or default by the Authority is limited solely to and may be satisfied solely from the 
sources of payment described in Section 7.1.  The Authority represents that it is duly authorized 
under the Constitution and laws of the Commonwealth of Virginia, including the Act, to issue the 
Bonds and to execute this Indenture, to execute and assign the Financing Agreement, to assign the 
Note and to pledge the revenues, receipts and money in the manner and to the extent set forth in 
this Indenture; that all action on its part for the issuance of the Bonds and the execution and 
delivery of this Indenture has been duly and effectively taken; and that the Bonds in the hands of 
the holders are and will be valid and enforceable limited obligations of the Authority according to 
their terms. 

Section 7.3 Rights under Financing Agreement and Note.  The Trustee in its own 
name or in the name of the Authority may enforce all rights of the Authority and all obligations of 
the Borrowers under and pursuant to the Financing Agreement and the Note for and on behalf of 
the Bondholders, whether or not the Authority is in default under this Indenture. 

Section 7.4 Prohibited Activities.  The Authority will not knowingly engage in any 
activities or knowingly take or permit any action which might result in (i) the income of the 
Borrowers becoming taxable to the Borrowers; (ii) any Bond becoming an "arbitrage bond" within 
the meaning of Section 148 of the Code; or (iii) interest on any Bond becoming includable in the 
gross income of its registered owner under the federal income tax laws. 

Section 7.5 Arbitrage; Compliance with Tax Compliance Agreement.  The 
Authority agrees that it will not knowingly take any action, or omit to take any action, if any such 
action or omission would adversely affect the exclusion of interest on the Bonds from gross income 
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for federal income tax purposes under Section 103 of the Code.  The Authority agrees that it will 
not knowingly directly or indirectly use or permit the use of any proceeds of the Bonds or any 
other funds of the Authority or knowingly take or omit to take any action that would cause the 
Bonds to be "arbitrage bonds" under Section 148(a) of the Code and the applicable regulations and 
rulings thereto.  To those ends, the Authority will comply, at the Borrowers' direction and expense, 
with all requirements of Sections 141 through 150 of the Code, including the rebate requirement 
of Section 148(f), to the extent applicable to the Bonds; it being understood that the Authority shall 
not be responsible for the calculation of the rebate amount or the payment thereof other than from 
funds provided by the Borrowers.  The Authority agrees, if requested by the Borrowers, to execute 
the appropriate Internal Revenue Service forms. 

Without limiting the generality of the foregoing, the Authority agrees that (i) barring 
unforeseen circumstances, it will not knowingly directly or indirectly use or permit the use of the 
proceeds of the Bonds except in accordance with the Authority's Non-Arbitrage Certificate to be 
dated the date the Bonds are issued and (ii) insofar as the Tax Compliance Agreement imposes 
duties and responsibilities on the Authority, the Tax Compliance Agreement is specifically 
incorporated by reference into this Indenture. 

The Trustee agrees to comply with all written instructions (including those given by email) 
of the Borrowers purported to be given by the Borrowers in accordance with the Non-Arbitrage 
Certificate and the Tax Compliance Agreement.  The Trustee will be entitled to receive and may 
request from time to time from the Borrowers written instructions from a nationally recognized 
Bond Counsel acceptable to the Trustee regarding the interpretation of Sections 141 through 150 
of the Code, and the Trustee agrees that it will comply with such directions (upon which the Trustee 
and the Authority may conclusively rely) so as to enable the Authority and the Borrowers to 
perform its covenants under this Section. 

Notwithstanding any provisions of this Section, if the Borrowers provide the Authority and 
the Trustee an opinion of Bond Counsel to the effect that any action required under this Section is 
no longer required to maintain the exclusion from gross income of the interest on the Bonds under 
Section 103 of the Code, the Borrowers, the Authority and the Trustee may rely conclusively on 
such opinion in complying with the provisions of this Section. 

ARTICLE VIII 
DISCHARGE OF INDENTURE 

Section 8.1 Discharge of Indenture.  If (i) all Bonds secured by this Indenture have 
become due and payable or have been duly called for redemption or irrevocable instructions to call 
the Bonds or pay them at maturity has been given by the Authority to the Trustee and (ii) the 
Trustee holds for such payment cash or noncallable Government Obligations or Government 
Certificates the principal of and the interest on which at maturity will be sufficient (A) if Bonds 
have been called for redemption, to redeem in accordance with the relevant section of this 
Indenture all such Bonds on the date set for such redemption, (B) to pay at maturity all Bonds not 
called for redemption, (C) to pay interest accruing on all Bonds before their redemption or payment 
at maturity, and (D) to pay to the Trustee its reasonable fees and expenses and any other fees and 
expenses for which the Borrowers are responsible under this Indenture and the Financing 
Agreement, including the costs and expenses of canceling and discharging this Indenture, then the 
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Trustee will at the expense of the Borrowers cancel and discharge this Indenture and execute and 
deliver to the Foundation, as representative of the Borrowers, such instruments in writing as may 
be required to cancel the lien of this Indenture, and assign and deliver to the Borrowers any 
property at the time subject to this Indenture which may then be in its possession, except funds or 
securities in which such funds are invested which are held by the Trustee for the payment of Bonds. 

In the event that all of the Bonds secured by this Indenture are paid or deemed paid in 
accordance with the terms of this Indenture, then the right and interest of the Trustee in and to the 
trust estate created by this Indenture and all covenants, agreements and other obligations of the 
Authority to the owners will cease and be discharged and satisfied.  In the event any Bonds are 
paid or deemed paid in accordance with the terms of this Indenture, then such Bonds will cease to 
be entitled to any lien, benefit or security under this Indenture (other than the right to receive 
payment and certain rights regarding registration and transfer) and all covenants, agreements and 
other obligations of the Authority to the owners of such Bonds will cease and be discharged and 
satisfied. 

Section 8.2 Bonds Deemed Paid.  Bonds will be deemed paid and no longer 
outstanding for the purposes of this Indenture when there has been deposited with the Trustee cash 
or noncallable Government Obligations or Government Certificates the principal of and interest 
on which will be sufficient to pay or redeem such Bonds and to pay interest accruing on such 
Bonds to their payment or redemption date (whether on or before their maturity or redemption 
date); provided, however, that if such Bonds are to be redeemed before their maturity, notice of 
the redemption must have been duly given or irrevocable instructions to redeem such Bonds must 
have been given by the Authority to the Trustee. 

ARTICLE IX 
DEFAULT PROVISIONS AND REMEDIES 

Section 9.1 Events of Default.  Each of the following events will be an Event of 
Default: 

(a) Default in the payment when due of any interest on any Bond; 

(b) Default in the payment when due of the principal of or premium, if any, on 
any Bond; 

(c) The occurrence of an "Event of Default" under the Financing Agreement; 
or 

(d) Failure of the Authority to observe and perform any of its other covenants, 
conditions or agreements under this Indenture for a period of thirty days after notice, either from 
the Trustee to the Authority and the Borrowers or from the owners of 25% in aggregate principal 
amount of Bonds then outstanding to the Trustee, the Authority and the Borrowers (unless the 
Trustee agrees in writing to an extension of such time before its expiration), specifying the failure 
and requesting that it be remedied, or in the case of any default which can be cured but cannot with 
due diligence be cured within such thirty day period, failure of the Authority to proceed promptly 
to cure the default and thereafter prosecute the curing of the default with due diligence. 
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Section 9.2 Remedies on Default.  Whenever an Event of Default has happened and is 
continuing, the Trustee will have the following rights and remedies; 

(a) The Trustee, as the assignee of the Authority, may exercise all of the rights 
and remedies under the Financing Agreement and the Note. 

(b) The Trustee may take whatever actions at law or in equity may appear 
necessary or desirable to collect the amounts then due and to become due or to enforce observance 
or performance of any covenant, condition or agreement of the Authority under this Indenture. 

Section 9.3 Acceleration.  If an Event of Default occurs and is continuing, the Trustee 
may, and if requested by the owners of 25% in aggregate principal amount of Bonds then 
outstanding shall, by notice to the Authority and the Borrowers, declare the entire unpaid principal 
of and interest on the Bonds due and payable.  The Authority covenants that upon any such 
declaration it will pay to the owners of the Bonds the entire unpaid principal of and accrued interest 
on the Bonds, but only from the revenues and receipts specifically pledged by this Indenture for 
such purpose.  Upon a declaration of acceleration under this Indenture, the Trustee, as assignee of 
the Authority, shall immediately exercise its option under the Financing Agreement to declare the 
Note immediately due and payable. 

Section 9.4 Rights of Bondholders.  If an Event of Default has occurred and is 
continuing, if requested to do so by the owners of 25% in aggregate principal amount of Bonds 
then outstanding and if indemnified as provided in Section 10.1(k), the Trustee will be obliged to 
exercise such one or more of the rights and powers conferred by this Article as the Trustee, upon 
being advised by counsel, deems most expedient in the interests of the Bondholders. 

No remedy by the terms of this Indenture conferred upon or reserved to the Trustee or to 
the Bondholders is intended to be exclusive of any other remedy, but each remedy is cumulative 
and is in addition to any other remedy given to the Trustee or to the Bondholders under this 
Indenture or now or hereafter existing at law, in equity or by statute. 

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

No waiver of any default or Event of Default under this Indenture, whether by the Trustee 
pursuant to Section 9.11 or by the Bondholders, will extend to or affect any subsequent default or 
Event of Default or will impair any rights or remedies. 

Section 9.5 Right of Bondholders to Direct Proceedings.  Anything in this Indenture 
to the contrary notwithstanding, the owners of a majority in aggregate principal amount of Bonds 
then outstanding have the right, at any time, by an instrument or instruments in writing executed 
and delivered to the Trustee, to direct the method and place of conducting all proceedings to be 
taken in connection with the enforcement of the terms and conditions of this Indenture or any other 
proceedings under this Indenture; provided, however, that such direction will not be otherwise than 
in accordance with the provisions of law and of this Indenture. 
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Section 9.6 Application of Money.  All money received by the Trustee pursuant to any 
right given or action taken under the provisions of this Article shall, after payment of the cost and 
expenses of the proceedings resulting in the collection of the money, the expenses, liabilities and 
advances incurred or made by the Trustee, and the fees and the expenses of the Trustee and the 
Authority and their respective counsel in carrying out this Indenture or the Financing Agreement, 
be deposited in the Bond Fund.  All money in the Bond Fund will be applied as follows: 

(a) Unless the principal of all the Bonds has become or has been declared due 
and payable, all money shall be applied: 

First - To the payment to the owners entitled to it of all installments of interest then due on 
the Bonds, in the order of the maturity of the installments of such interest and, if the amount 
available is not sufficient to pay in full any particular installment, then to the payment 
ratably, according to the amounts due on such installment, to the owners entitled to it, 
without any discrimination or preference except as to any difference in the respective rates 
of interest specified in the Bonds; and 

 
Second - To the payment to the holders entitled to it of the unpaid principal of and premium, 
if any, on any of the Bonds which have become due (other than Bonds called for 
redemption for the payment of which money is held pursuant to the provisions of this 
Indenture), in the order of their due dates, with interest on such Bonds at the respective 
rates specified in them from the respective dates on which they became due and, if the 
amount available is not sufficient to pay in full Bonds due on any particular date, together 
with such interest, then first to the payment of such interest, ratably, according to the 
amount of such interest due on such date, and then to the payment of such principal, ratably, 
according to the amount of principal due on such date, to the owners entitled to it, without 
any discrimination or preference except as to any difference in the respective rates of 
interest specified in the Bonds.  

 
(b) If the principal of all the Bonds has become due or has been declared due 

and payable, all money shall be applied to the payment of the principal and interest then due and 
unpaid on the Bonds, without preference or priority of principal over interest or of interest over 
principal, or of any installment of interest over any other installment of interest, or of any Bond 
over any other Bond, ratably, according to the amounts due respectively for principal and interest, 
to the owners entitled to it, without any discrimination or preference except as to any difference in 
the respective rates of interest specified in the Bonds. 

(c) If the principal of all the Bonds has been declared due and payable and if 
the declaration has thereafter been rescinded and annulled under the provisions of this Article, 
then, subject to the provisions of subsection (b) of this Section in the event that the principal of all 
the Bonds later becomes due or is declared due and payable, the money shall be applied in 
accordance with the provisions of subsection (a) of this Section. 

Whenever money is to be applied pursuant to the provisions of this Section, it shall be 
applied at the times and from time to time as the Trustee determines, having due regard to the 
amount of money available for application and the likelihood of additional money becoming 
available for application in the future.  Whenever the Trustee applies money, it shall fix the date 
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(which will be an interest payment date unless it deems another date more suitable) on which the 
application is to be made and on such date interest on the amounts of principal to be paid will cease 
to accrue.  The Trustee shall give notice of the deposit with it of any money and of the fixing of 
any date, and will not be required to make payment to the owner of any Bond until the Bond is 
presented to the Trustee for appropriate endorsement or for cancellation if fully paid. 

Whenever the principal of and premium, if any, and interest on all Bonds have been paid 
under the provisions of this Section and all expenses and charges of the Trustee have been paid, 
any balance remaining in the several funds and accounts created under this Indenture (other than 
the Rebate Fund) shall be paid to the Foundation, as representative of the Borrowers, as provided 
in Section 5.8. 

Section 9.7 Remedies Vested in Trustee.  All rights of action (including the right to 
file proof of claims) under this Indenture or under any of the Bonds may be enforced by the Trustee 
without the possession of any of the Bonds or the production of them in any trial or other 
proceeding.  Any suit or proceeding instituted by the Trustee may be brought in its name as trustee 
without the necessity of joining as plaintiffs or defendants any holders of the Bonds, and any 
recovery of judgment will be for the equal benefit of the holders of the outstanding Bonds. 

Section 9.8 Limitation on Suits.  Except to enforce the rights given under Sections 9.5 
and 9.9, no owner of any Bond has any right to institute any action, suit or proceeding at law or in 
equity for the enforcement of this Indenture or any other remedy under this Indenture, unless (i) a 
default has occurred and is continuing of which the Trustee has been notified as provided in Section 
10.1(h), or of which by such Section it is deemed to have notice, (ii) such default has become an 
Event of Default and the owners of 25% in aggregate principal amount of Bonds then outstanding 
have made written request to the Trustee and offered it reasonable opportunity either to proceed to 
exercise the powers granted by this Indenture or to institute the action, suit or proceeding in its 
own name, (iii) they have offered to the Trustee indemnity as provided in Section 10.1(k), (iv) the 
Trustee has for thirty days after such notice failed or refused to exercise the powers granted by this 
Indenture, or to institute the action, suit or proceeding in its own name, (v) no direction inconsistent 
with the written request has been given to the Trustee during such thirty day period by the owners 
of a majority in aggregate principal amount of Bonds then outstanding, and (vi) notice of such 
action, suit or proceeding is given to the Trustee.  It being understood and intended that no one or 
more owners of the Bonds have any right to affect, disturb or prejudice this Indenture or to enforce 
any right under this Indenture except in the manner provided in this Section, and that all 
proceedings at law or in equity must be instituted and maintained in the manner provided in this 
Section and for the equal benefit of the owners of all Bonds then outstanding.  The notification, 
request and offer of indemnity set forth above, at the option of the Trustee, are conditions precedent 
to the execution of the powers and trusts of this Indenture and to any action or cause of action for 
the enforcement of this Indenture or for any other remedy under it. 

Section 9.9 Unconditional Right to Receive Payments.  Nothing in this Indenture will, 
however, affect or impair the right of any Bondholder to enforce, by action at law, payment of the 
principal of or premium, if any, or interest on any Bond at and after its maturity, or on the date 
fixed for redemption or on being declared due before maturity as provided in this Indenture, or the 
obligation of the Authority to pay the principal of and premium, if any, and interest on each of the 
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Bonds issued under this Indenture to the respective owners at the time, place, from the source and 
in the manner expressed in this Indenture and in the Bonds. 

Section 9.10 Termination of Proceedings.  In case the Trustee has proceeded to enforce 
any right under this Indenture and such proceedings have been discontinued or abandoned for any 
reason or have been determined adversely to the Trustee, then the Authority and the Trustee will 
be restored to their former positions and rights under this Indenture, and all rights, remedies and 
powers of the Trustee will continue as if no such proceedings had been taken. 

Section 9.11 Waivers of Events of Default.  The Trustee may in its discretion waive any 
Event of Default and its consequences and rescind any declaration of maturity of principal of and 
interest on the Bonds, and will do so at the written request of the owners of (i) a majority in 
aggregate principal amount of Bonds then outstanding in respect of which default in the payment 
of principal or premium, if any, or interest exists, or (ii) a majority in aggregate principal amount 
of Bonds then outstanding in the case of any other default; provided, however, that 

(a) There shall not be waived without the consent of the owners of all Bonds 
then outstanding (i) any Event of Default in the payment when due of the principal of any 
outstanding Bonds, or (ii) any default in the payment when due of the interest on any such Bonds 
unless, before such waiver or rescission, 

(1) there has been paid or provided for all arrears of interest in respect 
of which the default occurred, all arrears of principal and premium, if any, and all 
expenses of the Trustee in connection with the default, and 

(2) in case of any such waiver or rescission or in case of any 
discontinuance, abandonment or adverse determination of any proceeding taken by 
the Trustee on account of any default, the Authority, the Trustee and the 
Bondholders will be restored to their former positions and rights under this 
Indenture, and 

(b) No declaration of maturity under Section 9.3 made at the request of the 
owners of 25% in aggregate principal amount of Bonds then outstanding will be rescinded unless 
requested in writing by the owners of a majority in aggregate principal amount of Bonds then 
outstanding. 

No such waiver or rescission will extend to any subsequent or other default or impair any right or 
remedy. 
 

Section 9.12 Borrowers May Cure Default.  The Borrowers may perform any covenant, 
condition or agreement the nonperformance of which is alleged to constitute a default under this 
Indenture in the name and stead of the Authority, with full power to perform any things and acts 
to the same extent that the Authority could do and perform such things. 
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ARTICLE X 
THE TRUSTEE  

Section 10.1 Acceptance of Trusts and Obligations.  The Trustee accepts the trusts and 
obligations imposed upon it by  this Indenture and agrees to perform such trusts and obligations, 
but only upon and subject to the following express terms and conditions and no implied covenants 
or obligations will be read into this Indenture against the Trustee: 

(a) The Trustee, before the occurrence of an Event of Default and after the 
curing of all Events of Default which may have occurred, undertakes to perform the duties and 
only the duties as are specifically set forth in this Indenture and as a corporate trustee ordinarily 
would perform the duties under a corporate indenture.  In case an Event of Default has occurred 
(which has not been cured or waived), the Trustee will exercise such of the rights and powers 
vested in it by this Indenture, and use the same degree of care and skill in their exercise, as a 
corporate trustee under a corporate indenture ordinarily would exercise and use under the 
circumstances. 

(b) The Trustee may execute any of the trusts or powers of this Indenture and 
perform any of its duties by or through attorneys, agents, receivers or employees but will be 
answerable for the conduct of such persons in accordance with the standard specified above, and 
will be entitled to act on the opinion or advice of its counsel concerning all matters of trust and the 
duties under this Indenture, and may in all cases pay reasonable compensation to all such attorneys, 
agents, receivers and employees as may reasonably be employed in connection with this Indenture.  
The protection provided the Trustee under this Indenture will extend to its directors, officers, 
agents and employees.  The Trustee may act on an Opinion of Counsel and will not be responsible 
for any loss or damage resulting from any action or nonaction by it taken or omitted to be taken in 
good faith in reliance on such Opinion of Counsel. 

(c) The Trustee is not responsible for any recital in this Indenture or in the 
Bonds (except in respect to the certificate of the Trustee endorsed on the Bonds), or for the 
recording, re-recording, filing or re-filing of any financing or continuation statement or other 
document or instrument, or for the validity of the execution by the Authority of this Indenture or 
of any supplements or instruments of further assurance, or for the sufficiency of the security for 
the Bonds issued under or intended to be secured by this Indenture.  The Trustee is not bound to 
ascertain or inquire as to the observance or performance of any covenants, conditions or 
agreements on the part of the Authority under this Indenture or on the part of the Borrowers under 
the Financing Agreement, except as set forth in this Indenture.  The Trustee is not responsible or 
liable for any loss suffered in connection with any investment of money made by it in accordance 
with Section 6.1. 

(d) The Trustee is not accountable for the use of any Bonds authenticated or 
delivered under this Indenture.  The bank or trust company acting as trustee and its directors, 
officers, employees or agents may in good faith buy, sell, own, hold and deal in the Bonds and 
may join in any action which any Bondholder may be entitled to take with like effect as if such 
bank or trust company were not the Trustee.  To the extent permitted by law, such bank or trust 
company may also receive tenders and purchase in good faith Bonds from itself, including any 
department, affiliate or subsidiary, with like effect as if it were not the Trustee. 
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(e) The Trustee will be fully protected in acting on any notice, request, consent, 
certificate, order, affidavit, letter, telegram or other paper or document reasonably believed by it 
to be genuine and correct and to have been signed or sent by the proper person or persons.  Any 
action taken by the Trustee pursuant to this Indenture at the request, authority or consent of any 
person who at the time of making the request or giving the authority or consent is the owner of any 
Bond will be conclusive and binding on all future owners of the Bond and any Bonds issued in 
exchange or in place of it. 

(f) As to the existence or non-existence of any fact or as to the sufficiency or 
validity of any instrument, paper or proceeding, the Trustee is entitled to rely on a certificate signed 
(i) on behalf of the Authority by its Chairman or Vice Chairman and attested by its Secretary or 
Assistant Secretary, or such other person or persons as may be designated for such purposes by 
resolution of the Authority, (ii) on behalf of the Organization by any officer and attested by its 
Secretary or Assistant Secretary, or by such other person or persons as may be designated for such 
purposes by resolution of the Board of Directors of the Organization (or a committee of the Board 
of Trustees authorized to act on behalf of the Board of Directors pursuant to the Organization's 
governing documents), or (iii) on behalf of the Foundation by any officer and attested by its 
Secretary or Assistant Secretary, or by such other person or persons as may be designated for such 
purposes by resolution of the Board of Trustees of the Foundation (or a committee of the Board of 
Trustees authorized to act on behalf of the Board of Trustees pursuant to the Foundation's 
governing documents), as sufficient evidence of the facts in the certificate.  Before the occurrence 
of a default of which the Trustee has been notified as provided in subsection (h) of this Section, or 
of which by such subsection it is deemed to have notice, the Trustee may also accept a similar 
certificate to the effect that any particular dealing, transaction or action is necessary or expedient, 
but may at its discretion secure such further evidence deemed necessary or advisable, but will in 
no case be bound to do so.  The Trustee may accept a certificate of the Secretary or Assistant 
Secretary of the Authority or a certificate of the Secretary or Assistant Secretary of the applicable 
Borrower to the effect that a resolution in the form set forth or attached to the certificate has been 
adopted by the Board of Directors of the Authority or the applicable governing board (or 
committee of the governing board) of the applicable Borrower, as the case may be, as conclusive 
evidence that such resolution has been duly adopted and is in full force and effect. 

(g) The permissive right of the Trustee to do things enumerated in this 
Indenture will not be construed as a duty, and the Trustee will not be answerable for other than its 
gross negligence or willful misconduct. 

(h) The Trustee will not be required to take notice or be deemed to have notice 
of any default under this Indenture, except the failure by the Borrowers to cause to be made any 
of the payments to the Trustee required to be made by Article VI or the failure by the Authority or 
the Borrowers to file with the Trustee any document required by this Indenture or the Financing 
Agreement to be filed, unless the Trustee has been notified of the default by the Authority or by 
the owners of 25% in aggregate principal amount of Bonds then outstanding. 

(i) The Trustee is not required to give any bond or surety with respect to the 
execution of its rights and obligations under this Indenture. 
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(j) Notwithstanding any other provision of this Indenture, the Trustee has the 
right, but is not required, to demand, as a condition of any action by the Trustee in respect of the 
authentication of any Bonds, the withdrawal of any cash, the release of any property, or any action 
whatsoever within the purview of this Indenture, any showings, certificates, opinions, appraisals 
or other information, or corporate action or evidence of it, in addition to that required by the terms 
of this Indenture. 

(k) Before taking any action under this Indenture the Trustee may require that 
satisfactory indemnity be furnished to it for the reimbursement of all expenses to which it may be 
put and to protect it against all liability by reason of any action so taken, except liability which is 
adjudicated to have resulted from its negligence or willful misconduct.  No provision of this 
Indenture requires the Trustee to expend or risk its own funds or otherwise incur any financial 
liability in the performance of any of its duties under this Indenture, or in the exercise of any of its 
rights or powers, if it has reasonable grounds for believing that repayment of such funds or 
adequate indemnity against such risk or liability is not reasonably assured to it. 

(l) All money received by the Trustee will, until used or applied or invested as 
provided in this Indenture, be held in trust in the manner and for the purposes for which it was 
received but need not be segregated from other funds except to the extent required by this Indenture 
or law.  The Trustee is not liable for interest on any money received under this Indenture except 
as may be agreed upon. 

Section 10.2 Fees, Charges and Expenses of Trustee.  The Trustee is entitled to 
payment of and reimbursements for such fees, charges and expenses as may specifically be agreed 
upon with the Borrowers and, absent such agreement, for reasonable fees for services rendered by 
it under this Indenture, including all advances, counsel fees and other expenses reasonably and 
necessarily made or incurred by the Trustee in connection with such services.  Upon an Event of 
Default, but only upon an Event of Default, the Trustee will have first lien with right of payment 
prior to payment on account of principal of and premium, if any, and interest on any Bond for the 
foregoing fees, charges and expenses incurred by the Trustee.  When the Trustee incurs expenses 
or renders services after the occurrence of an Event of Default caused by the occurrence of an 
"Event of Default" specified in Section 5.1(c), (d) or (e) of the Financing Agreement, the expenses 
and compensation for the services are intended to constitute expenses of administration under any 
federal or state bankruptcy, insolvency, arrangement, moratorium, reorganization or other debtor 
relief law. 

Section 10.3 Notice Required of Trustee.  If the Borrowers fails to make any payment 
on the Note on the day the payment is due and payable, the Trustee will give notice of the failure 
by telephone to the Foundation, on behalf of the Borrowers, on the next succeeding business day 
and will promptly confirm the notice in writing by first class registered or certified mail.  In the 
event of (i) the continuance for thirty days of any failure to make payment, or (ii) notification to 
the Trustee by the owners of 25% in aggregate principal amount of Bonds then outstanding of any 
default under this Indenture, the Trustee will give notice of the failure or default to the owner of 
each Bond then outstanding. 

Section 10.4 Intervention by Trustee.  In any judicial proceeding to which the 
Authority is a party and which in the opinion of the Trustee, which may be based solely on an 
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Opinion of Counsel, has a substantial bearing on the interests of the owners of the Bonds, the 
Trustee may intervene on behalf of Bondholders and, subject to Section 10.1(k), will do so if 
requested by the owners of 25% in aggregate principal amount of Bonds then outstanding.  The 
rights and obligations of the Trustee under this Section are subject to the approval of a court of 
competent jurisdiction. 

Section 10.5 Merger or Consolidation of Trustee.  Any corporation or association into 
which the Trustee may be converted or merged, or with which it may be consolidated, or to which 
it may sell or transfer its corporate trust business and assets as a whole or substantially as a whole, 
or any corporation or association resulting from any such conversion, sale, merger, consolidation 
or transfer to which it is a party will be and become successor Trustee under this Indenture and 
vested with all the trusts, powers, discretion, immunities, privileges and all other matters as was 
its predecessor, without the execution or filing of any instrument or any further act, deed or 
conveyance on the part of any of the parties to this Indenture, anything in this Indenture to the 
contrary notwithstanding. 

Section 10.6 Resignation by Trustee.  The Trustee and any successor trustee may at any 
time resign from the trusts created by this Indenture by giving thirty days' notice to the Authority 
and each registered owner of Bonds then outstanding.  The resignation will take effect upon the 
appointment of a successor Trustee by the Bondholders or the Authority. 

Section 10.7 Removal of Trustee.  The Trustee may be removed at any time by an 
instrument or concurrent instruments in writing delivered to the Trustee and to the Authority and 
signed by the owners of a majority in aggregate principal amount of Bonds then outstanding.  In 
addition, provided that no Event of Default or event which, with notice or lapse of time or both, 
would become an Event of Default has occurred and is continuing, the Authority, at the direction 
and request of the Borrowers, will remove the Trustee by an instrument in writing filed with the 
Trustee so removed and the owners of the Bonds then outstanding. 

Section 10.8 Appointment of Successor Trustee; Temporary Trustee.  If the Trustee 
under this Indenture resigns, is removed, is dissolved, is in the course of dissolution or liquidation, 
or otherwise becomes incapable of acting under this Indenture, or in case the Trustee is taken under 
the control of any public officer or officers or of a receiver appointed by a court, then unless an 
Event of Default has occurred and is continuing, a successor may be appointed by the Authority, 
with the written approval of the Borrowers, by an instrument signed in writing by the Chairman or 
Vice Chairman of the Authority.  Copies of the instrument will promptly be delivered by the 
Authority to the predecessor Trustee and the Trustee so appointed and notice will be given to the 
owners of the Bonds then outstanding.  If an Event of Default has occurred and is continuing, a 
successor may be appointed by the owners of a majority in aggregate principal amount of Bonds 
then outstanding, by an instrument or concurrent instruments in writing signed by such owners.  
Copies of the instrument or instruments will be promptly delivered to the predecessor Trustee and 
the Trustee so appointed and notice will be given to the holders of the Bonds then outstanding.  In 
case of such vacancy, the Authority, by an instrument signed by its Chairman or Vice Chairman 
and attested by its Secretary or Assistant Secretary under its seal, may appoint a temporary trustee 
to fill the vacancy until a successor trustee is appointed in the manner provided above.  Any 
temporary trustee appointed by the Authority will immediately and without further act be 
superseded by the trustee appointed in the manner provided above.  Every trustee appointed 
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pursuant to this Section will be, if there be such an institution willing, qualified and able to accept 
the trust upon reasonable or customary terms, (i) a bank or trust company having a reported capital, 
surplus and undivided profits of not less than $25,000,000, or (ii) a subsidiary trust company under 
the Trust Subsidiary Act, whose parent Virginia bank or bank holding company has undertaken to 
be responsible for the acts of such subsidiary trust company pursuant to the provisions of the Trust 
Subsidiary Act, or any successor provision of law, and whose capital, surplus and undivided 
profits, together with that of its parent Virginia bank or bank holding company, as the case may 
be, is not less than $25,000,000. 

Section 10.9 Concerning any Successor Trustee.  Every successor trustee appointed 
under this Indenture will execute, acknowledge and deliver to its predecessor and also to the 
Authority an instrument in writing accepting the appointment under this Indenture, and thereafter 
the successor, without any further act, deed or conveyance, will become fully vested with all the 
properties, rights, powers, trusts, duties and obligations of its predecessor.  The predecessor will, 
nevertheless, on the written request of the Authority or the successor trustee, execute and deliver 
an instrument transferring to the successor trustee all the properties, rights, powers and trusts of 
the predecessor under this Indenture.  Every predecessor trustee will deliver all securities and 
money held by it as trustee under this Indenture to its successor.  Should any instrument in writing 
from the Authority be required by any successor Trustee to more fully and certainly vest in the 
successor the properties, rights, powers and duties vested or intended to be vested by this Indenture 
in the predecessor, any and all such instruments in writing will, on request, be executed, 
acknowledged and delivered by the Authority. 

Section 10.10 Successor Trustee as Bond Registrar, Custodian of Funds and Paying 
Agent.  In the event of a change in the office of trustee, the predecessor trustee which has resigned 
or been removed will cease to be Bond Registrar, custodian of the funds created under this 
Indenture and paying agent for principal of and premium, if any, and interest on the Bonds and the 
successor trustee will become such Bond Registrar, custodian and paying agent. 

Section 10.11 Reports by Trustee.  The Trustee will make annual reports to the Authority 
and the Foundation, on behalf of the Borrowers, of all money received and expended by it under 
this Indenture. 

ARTICLE XI 
SUPPLEMENTAL INDENTURES 

Section 11.1 Supplemental Indentures Not Requiring Consent of Bondholders.  The 
Authority and the Trustee may, without the consent of, or notice to, any of the Bondholders, enter 
into an indenture or indentures supplemental to this Indenture for any one or more of the following 
purposes: 

(a) To cure any ambiguity, formal defect or omission in this Indenture. 

(b) To grant to or confer on the Trustee for the benefit of the Bondholders any 
additional rights, remedies, powers or authority that may lawfully be granted to or conferred on 
the Bondholders or the Trustee or either of them. 
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(c) To subject to this Indenture additional revenues, properties or collateral. 

(d) To modify, amend or supplement this Indenture in such manner as required 
to permit the qualification of this Indenture under the Trust Indenture Act of 1939, as amended, or 
any similar federal statute hereafter in effect, and to add to this Indenture such other terms, 
conditions and provisions as may be required by such Trust Indenture Act of 1939, as amended, 
or similar federal statute; or 

(e) To make any other change in this Indenture which, in the opinion of the 
Trustee, which may be based solely upon an Opinion of Counsel, will not prejudice in any material 
respect the rights of the owners of the Bonds then outstanding. 

Section 11.2 Supplemental Indentures Requiring Consent of Bondholders.  In 
addition to supplemental indentures covered by Section 11.1 and subject to the terms and 
provisions contained in this Section, the owners of a majority in aggregate principal amount of 
Bonds then Outstanding have the right from time to time, notwithstanding any other provision of 
this Indenture, to consent to and approve the execution by the Authority and the Trustee of such 
other indenture or indentures supplemental to this Indenture as may be deemed necessary or 
desirable by the Authority for the purpose of modifying, altering, amending, adding to or 
rescinding, in any particular, any of the terms or provisions contained in this Indenture or in any 
supplemental indenture; provided, however, that nothing in this Indenture will permit, or be 
construed as permitting (i) an extension of the maturity of the principal of or the interest on any 
Bond, (ii) a reduction in the principal amount of, or premium, if any, on any Bond or the rate of 
interest on it, (iii) an extension of time or a reduction in amount of any payment required by any 
mandatory redemption that may be applicable to any Bonds, (iv) a privilege or priority of any 
Bond over any other Bond, or (v) a reduction in the aggregate principal amount of Bonds required 
for consent to such supplemental indenture, without the consent and approval of the owners of all 
of the affected Bonds then Outstanding. 

If at any time the Authority requests the Trustee to enter into any supplemental indenture 
for any of the purposes of this Section, the Trustee will, upon being satisfactorily indemnified with 
respect to expenses, cause notice of the proposed execution of the supplemental indenture to be 
sent to each registered owner of Bonds then Outstanding by first class mail to the address of the 
Bondholder as it appears on the registration books; provided, however, that failure to give the 
notice by mailing, or any defect in it, will not affect the validity of any proceedings pursuant to 
this Indenture.  The notice will briefly set forth the nature of the proposed supplemental indenture 
and will state that copies of it are on file at the designated corporate trust office of the Trustee for 
inspection by all Bondholders.  If, within sixty days or such longer period as may be prescribed by 
the Authority following the giving of the notice, the owners of a majority in aggregate principal 
amount of Bonds then outstanding have consented to and approved the execution of the proposed 
supplement as provided for in this Section, no owner of any Bond will have any right to object to 
any of the terms and provisions contained in the proposed supplement, or its operation, or in any 
manner to question the propriety of its execution, or to enjoin or restrain the Trustee or the 
Authority from executing the supplemental indenture or from taking any action pursuant to its 
provisions.  Upon the execution of any supplemental indenture permitted by this Section, this 
Indenture will be and be deemed to be modified and amended in accordance with it. 
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Bonds owned or held by or for the account of the Authority or the Borrowers or any person 
controlling, controlled by or under common control with them will not be deemed Outstanding for 
the purpose of consent or any calculation of outstanding Bonds provided for in this Article.  At the 
time of any such calculation, the Authority and each Borrower will furnish the Trustee a certificate 
of an officer of the Authority and each Borrower, as applicable, upon which the Trustee may rely, 
describing all Bonds so to be excluded. 

Notwithstanding any other provision in this Indenture, the Authority and the Trustee may 
enter into any indenture supplemental to this Indenture upon receipt of the consent of the owners 
of all Bonds then Outstanding. 

Section 11.3 Opinion of Counsel and Consent of Borrowers.  The Trustee will not 
execute any indenture supplemental to this Indenture unless there has been filed with the Trustee 
and the Authority (i) an Opinion of Counsel stating that the supplemental indenture is authorized 
or permitted by this Indenture and complies with its terms and that upon execution the 
supplemental indenture will be valid and binding on the Authority in accordance with its terms, 
and (ii) the written consent of each of the Borrowers to the supplemental indenture. 

Section 11.4 Trustee's Obligation Regarding Supplemental Indentures.  The Trustee 
will not unreasonably (i) refuse to enter into any supplemental indenture permitted by this Article 
or (ii) withhold its consent to any amendment, change or modification of this Indenture. 

ARTICLE XII 
AMENDMENT OF FINANCING AGREEMENT AND NOTE 

Section 12.1 Amendments Not Requiring Consent of Bondholders.  The Authority 
and the Trustee may, without the consent of or notice to the Bondholders, consent to any 
amendment, change or modification of the Financing Agreement or the Note required: 

(a) By the provisions of the Financing Agreement, the Note or this Indenture; 

(b) For the purpose of curing any ambiguity or formal defect or omission; 

(c) To make any changes required to comply with regulations issued under 
Section 148(f) of the Code; or 

(d) To make any other change, which, in the opinion of the Trustee, which may 
be based solely upon an Opinion of Counsel, will not prejudice in any material respect the rights 
of the owners of the Bonds then Outstanding. 

Section 12.2 Amendments Requiring Consent of Bondholders.  Except for 
amendments, changes or modifications as provided for in Section 12.1, neither the Authority nor 
the Trustee will consent to any amendment, change or modification of the Financing Agreement 
or the Note without the written approval or consent of the owners of a majority in aggregate 
principal amount of Bonds then Outstanding given and procured as provided in Section 11.2.  If at 
any time the Authority and each of the Borrowers request the consent of the Trustee to any such 
proposed amendment, change or modification, the Trustee will, upon being satisfactorily 
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indemnified with respect to expenses, cause notice of the proposed amendment, change or 
modification to be given in the same manner as provided by Section 11.2 with respect to 
supplemental indentures.  The notice will briefly set forth the nature of the proposed amendment, 
change or modification and will state that a copy of the instrument embodying it is on file at the 
designated corporate trust office of the Trustee for inspection by all Bondholders. 

Section 12.3 Limitation on Amendments.  No amendment, change or modification may 
decrease the obligation of the Borrowers  under the Financing Agreement and the Note to pay 
amounts sufficient to pay principal of and premium, if any, and interest on the Bonds when due. 

Section 12.4 Amendment by Unanimous Consent.  Notwithstanding any other 
provision of this Indenture, the Authority and the Trustee may consent to any amendment, change 
or modification of the Financing Agreement or the Note upon receipt of the consent of the owners 
of all Bonds then Outstanding. 

Section 12.5 Opinion of Counsel Required.  The Trustee will not consent to any 
amendment, change or modification of the Financing Agreement or the Note unless there has been 
filed with the Trustee and the Authority an Opinion of Counsel that such amendment, change or 
modification is authorized or permitted by this Indenture and complies with its terms and that on 
execution it will be valid and binding on the party or parties executing it in accordance with its 
terms. 

ARTICLE XIII 
MISCELLANEOUS 

Section 13.1 Consents of Bondholders and Underwriters.  (a) Any consent, request, 
direction, approval, objection or other instrument required by this Indenture to be signed and 
executed by the Bondholders may be in any number of concurrent writings of similar tenor and 
may be signed or executed by the Bondholders in person or by agent appointed in writing.  Proof 
of the execution of any consent, request, direction, approval, objection or other instrument or of 
the writing appointing any agent will be sufficient for any of the purposes of this Indenture, and 
will be conclusive in favor of the Trustee with regard to any action taken under the request or other 
instrument, if the fact and date of the execution by any person of any writing is proved by the 
certificate of any officer in any jurisdiction who by law has power to take acknowledgments within 
such jurisdiction that the person signing the writing acknowledged before him or her its execution, 
or by affidavit of any witness to such execution. 

(b) Any consent, request, direction, approval, objection or other instrument 
required by this Indenture to be signed and executed by the Bondholders may be provided by any 
broker, dealer or municipal securities dealer acting as an underwriter for the Bonds during any 
period that such broker, dealer or municipal securities dealer holds the Bonds.  Proof of the 
execution of any consent, request, direction, approval, objection or other instrument will be 
sufficient for any of the purposes of this Indenture, and will be conclusive in favor of the Trustee 
with regard to any action taken under the request or other instrument, if the fact and date of the 
execution by any person of any writing is proved by the certificate of any officer in any jurisdiction 
who by law has power to take acknowledgments within such jurisdiction that the person signing 
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the writing acknowledged before him or her its execution, or by affidavit of any witness to such 
execution. 

Section 13.2 Limitation of Rights.  With the exception of rights expressly conferred in 
this Indenture, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds 
is intended or will be construed to give to any person or entity other than the parties to this 
Indenture, the Borrowers and the owners of the Bonds any legal or equitable right, remedy or claim 
under or in respect to this Indenture or any covenants, conditions and agreements contained in it.  
This Indenture and all of its covenants, conditions and agreements is intended to be for the sole 
and exclusive benefit of its parties, the Borrowers and the holders of the Bonds. 

Section 13.3 Limitation of Liability of Directors, etc. of Authority.  No covenant, 
agreement or obligation contained in this Indenture will be deemed to be a covenant, agreement or 
obligation of any past, present or future director, officer, employee or agent of the Authority in his 
or her individual capacity, and neither the directors of the Authority nor any of its officers 
executing the Bonds will be liable personally on the Bonds or be subject to any personal liability 
or accountability by reason of their issuance.  No director, officer, employee, agent or adviser of 
the Authority will incur any personal liability with respect to any action taken by him or her 
pursuant to this Indenture or the Act, provided such director, officer, employee, agent or adviser 
acts in good faith. 

Section 13.4 Notices.  Unless otherwise provided in this Indenture, all demands, notices, 
approvals, consents, requests, opinions and other communications under this Indenture will be in 
writing and will be deemed to have been given when delivered (i) in person or (ii) by national 
overnight courier service, or (iii) by certified or registered mail, return receipt requested, or (iv) via 
facsimile transmission, with confirmed receipt or (v) via email by way of a PDF attachment thereto 
of a manually executed document.  Notice shall be effective upon receipt except for notice via 
email, which shall be effective only when the recipient, by return email or notice delivered by 
other method provided for in this Section 13.4, acknowledges having received that email (with an 
automatic "read receipt" or similar notice not constituting an acknowledgement of an email receipt 
for purposes of this Section 13.4), addressed (i) if to the Authority, to Industrial Development 
Authority of the City of Lexington, Virginia, 300 East Washington Street, Lexington, Virginia 
24450, Attention: Chairman (adminasst@lexingtonva.gov); (ii) if to the Borrowers, to 304 Letcher 
Avenue, Lexington, Virginia 24450, Attention: Chief Financial Officer (DPRAS@VMIAA.org), 
with a copy to McGuireWoods LLP, 800 East Canal Street, Gateway Plaza, Richmond, Virginia 
23219, Attention:  David L. Richardson, II (drichardson@mcguirewoods.com); or (iii) if to the 
Trustee, at 1021 East Cary Street, 18th Floor, Richmond, Virginia 23219 (Attention:  Corporate 
Trust Department).  The Authority, the Trustee, and the Borrowers may, by notice given under this 
Indenture, designate any further or different addresses to which subsequent demands, notices, 
approvals, consents, requests, opinions or other communications are to be sent or persons to whose 
attention they are to be directed. 

Section 13.5 Successors and Assigns.  This Indenture will be binding on, inure to the 
benefit of and be enforceable by the parties and their respective successors and assigns. 

Section 13.6 Severability.  If any provision of this Indenture is held invalid by any court 
of competent jurisdiction, the holding will not invalidate any other provision. 
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Section 13.7 Applicable Law.  This Indenture will be governed by the applicable laws 
of the Commonwealth. 

Section 13.8 Counterparts.  This Indenture may be executed in several counterparts, 
each of which will be an original and all of which together will constitute one and the same 
instrument.   

Section 13.9 USA Freedom Act Requirements of the Trustee.  To help the government 
fight the funding of terrorism and money laundering activities, Federal law requires all financial 
institutions to obtain, verify, and record information that identifies each person who opens an 
account.  Accordingly, the Trustee will require documentation from each non-individual person 
such as a business entity, a charity, a trust, or other legal entity, verifying its formation as a legal 
entity.  The Trustee may also request identifying information to sufficiently verify the identities of 
individuals claiming authority to represent the entity. 

 
[Signature Page Follows] 
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IN WITNESS WHEREOF, the Authority and the Trustee have caused this Indenture to 

be executed in their respective corporate names by their duly authorized officers. 

 
INDUSTRIAL DEVELOPMENT AUTHORITY 
OF THE CITY OF LEXINGTON 
 
 
By: ____________________________________ 
  Chairman 
 
 
 
U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 
 
 
By: ____________________________________ 
Its: Vice President   
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APPENDIX A 
 
Unless this certificate is presented by an authorized representative of The Depository Trust 
Company, a New York corporation ("DTC"), to the Authority or its agent for registration 
of transfer, exchange, or payment, and any certificate issued is registered in the name of 
Cede &Co. or in such other name as is requested by an authorized representative of DTC 
(and any payment is made to Cede & Co. or to such other entity as is requested by an 
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
inasmuch as the registered owner hereof, Cede & Co., has an interest herein. 
 

[FORM OF BOND] 
 

No. R-___ 
 

UNITED STATES OF AMERICA 
COMMONWEALTH OF VIRGINIA 

INDUSTRIAL DEVELOPMENT AUTHORITY OF 
THE CITY OF LEXINGTON, VIRGINIA 

 
Educational Facilities Revenue Refunding Bonds 

(V.M.I. Alumni Agencies), 
Series 2021 

 
MATURITY 

DATE 
 

ANNUAL 
INTEREST RATE 

DATED  
DATE 

 
CUSIP 

_________ __, 20__ __________% __________, 2021 52976T___ 
 
REGISTERED OWNER: CEDE & CO 
 
PRINCIPAL AMOUNT: _____ AND 00/100 DOLLARS ($_____) 
 

The INDUSTRIAL DEVELOPMENT AUTHORITY OF THE CITY OF LEXINGTON, 
VIRGINIA, a political subdivision of the Commonwealth of Virginia (the "Authority"), for value 
received, promises to pay, at the designated corporate trust office of U.S. Bank National 
Association, as trustee or its successor trustee (the "Trustee"), upon presentation and surrender of 
this Bond, solely from the sources and as hereinafter provided, to the registered owner of this 
Bond, or registered assigns or legal representative, the principal sum stated above on the maturity 
date stated above, subject to prior redemption as hereinafter provided, and to pay, solely from such 
sources, interest on this Bond semiannually on each June 1 and December 1, beginning on 
December 1, 2021.  This Bond will bear interest (a) from the dated date, if this Bond is 
authenticated before December 1, 2021, or (b) otherwise from the June 1 or December 1 that is, or 
immediately precedes, the date on which this Bond is authenticated (unless payment of interest is 
in default, in which case this Bond will bear interest from the date to which interest has been paid).  
Interest is payable by check or draft mailed to the registered owner at the address of the owner as 
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it appears on registration books kept by the Trustee on the fifteenth day of the month preceding 
the interest payment date, provided that interest may be paid by wire transfer to any owner of 
$1,000,000 or more in aggregate principal amount of Bonds pursuant to such wire transfer 
instructions as the owner may designate in writing to the Trustee.  Interest on this Bond will be 
computed on the basis of a year of 360 days and twelve 30-day months.  Principal of and premium, 
if any, and interest on this Bond are payable in lawful money of the United States of America.  If 
the date of maturity of the principal of this Bond or the date fixed for the payment of interest on 
or the redemption of this Bond is a Saturday or Sunday or a day on which banking institutions 
located in Virginia are required or authorized to remain closed, then the payment of the principal 
of and premium, if any, and interest on this Bond need not be made on such date, but may be made 
on the next succeeding date which is not such a day, and if made on such next succeeding date no 
additional interest will accrue for the period after such date of maturity or date fixed for the 
payment of interest or for redemption. 

This Bond and the issue of which it is a part and the premium, if any, and the interest on 
this Bond are limited obligations of the Authority payable solely from the revenues and receipts 
which have been pledged and assigned to the Trustee to secure payment of this Bond.  THE BOND 
AND THE PREMIUM, IF ANY, AND THE INTEREST ON IT WILL NOT BE DEEMED TO 
CONSTITUTE A DEBT OR A PLEDGE OF THE FAITH AND CREDIT OF THE 
COMMONWEALTH OF VIRGINIA OR ANY OF ITS POLITICAL SUBDIVISIONS, 
INCLUDING THE AUTHORITY AND THE CITY OF LEXINGTON, VIRGINIA.  NEITHER 
THE COMMONWEALTH OF VIRGINIA NOR ANY OF ITS POLITICAL SUBDIVISIONS, 
INCLUDING THE AUTHORITY AND THE CITY OF LEXINGTON, VIRGINIA, IS 
OBLIGATED TO PAY THE PRINCIPAL OF OR PREMIUM, IF ANY, OR INTEREST ON 
THIS BOND OR OTHER COSTS INCIDENT TO IT EXCEPT FROM REVENUES PLEDGED 
FOR SUCH PURPOSE.  NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER 
OF THE COMMONWEALTH OF VIRGINIA OR ANY OF ITS POLITICAL SUBDIVISIONS, 
INCLUDING THE AUTHORITY AND THE CITY OF LEXINGTON, VIRGINIA, IS 
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR PREMIUM, IF ANY, OR 
INTEREST ON THIS BOND OR OTHER COSTS INCIDENT TO IT. 

This Bond is one of an issue of $__________ Industrial Development Authority of the City 
of Lexington, Virginia, Educational Facilities Revenue Refunding Bonds (V.M.I. Alumni 
Agencies), Series 2021 (the "Bonds"), of like date and tenor, except as to number and 
denomination, authorized and issued pursuant to the Industrial Development and Revenue Bond 
Act (Chapter 49, Title 15.2., Code of Virginia of 1950, as amended), for the purposes of (a) 
refunding of a portion of the Authority's outstanding Educational Facilities Revenue Refunding 
Bonds (V.M.I. Development Board, Incorporated Project), Series 2016 (the "Series 2016 Bonds"), 
including premium and accrued interest thereon, and (b) financing costs related to the issuance of 
the Bonds and refunding the Series 2016 Bonds selected for refunding. 

The Bonds are issued under and are equally and ratably secured by an Indenture of Trust 
dated as of July 1, 2021 (as altered, amended, modified, or supplemented, from time to time, the 
"Indenture"), between the Authority and the Trustee.  Reference is made to the Indenture and to 
all amendments and supplements to it for a description of the revenues pledged and assigned and 
the provisions, among others, with respect to the nature and extent of the security, the rights, duties 
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and obligations of the Authority and the Trustee, the terms on which the Bonds are issued and 
secured, the rights of the owners of the Bonds and the provisions for defeasance of such rights. 

The Authority has assigned to the Trustee as security for the Bonds (i) certain of the 
Authority's rights under the terms of a Financing Agreement dated as of July 1, 2021 (as altered, 
amended, modified, or supplemented, from time to time, the "Financing Agreement"), between the 
Authority and the Borrowers and (ii) the Authority's rights under an unsecured general obligation 
promissory note of the Borrowers dated the date of its delivery (as altered, amended, modified, or 
supplemented, from time to time, the "Note"). 

The Bonds may not be called for redemption by the Authority except as provided in this 
Bond and in the Indenture. 

Bonds maturing on or after December 1, 20__, are subject to optional redemption by the 
Authority at the direction of the Borrowers prior to maturity on or after [June 1 / December 1], 
2031, in whole or in part at any time, at a price equal to the principal amount thereof without 
premium, plus the interest accrued on the principal amount to be redeemed to the date fixed for 
redemption. 

Subject to any applicable procedures of a securities depository for the Bonds, less than all 
Bonds are called for redemption, the Bonds to be redeemed shall be selected by the Trustee in such 
manner as the Borrowers in its discretion may direct, each portion of $5,000 principal amount 
being counted as one Bond for this purpose. 

If any Bonds are called for redemption, the Trustee will send a notice by first class mail 
not less than thirty nor more than sixty days before the redemption date to the registered owner of 
each Bond to be redeemed at such owner's address as it appears on the registration books.  Provided 
funds for their redemption are on deposit at the place of payment on the redemption date, Bonds 
called for redemption will cease to bear interest on such date, will no longer be secured by the 
Indenture, and will not be deemed to be outstanding under the provisions of the Indenture.  If a 
portion of this Bond is called for redemption, a new registered Bond in a principal amount equal 
to the unredeemed portion will be issued to the registered owner upon the surrender of this Bond. 

The registered owner of this Bond has no right to enforce the provisions of the Indenture, 
to institute action to enforce its covenants, to take any action with respect to any Event of Default 
under the Indenture, or to institute, appear in or defend any suit or other proceeding with respect 
to it, except as provided in the Indenture.  In certain events, on conditions, in the manner and with 
the effect set forth in the Indenture, the principal of all Bonds issued under the Indenture and then 
outstanding may become due and payable before their stated maturities, together with interest 
accrued on them.  Modifications or alterations of the Indenture, or of any supplement to it, may be 
made only to the extent and in the circumstances permitted by the Indenture. 

The Bonds are issuable in registered form in denominations of $5,000 and integral 
multiples of $5,000.  Upon presentation of this Bond at the designated corporate trust office of the 
Trustee, the Authority will execute and the Trustee will authenticate and deliver in exchange, a 
new Bond or Bonds of the same maturity, in authorized denominations, bearing interest at the same 
rate and registered in names as requested by the then registered owner or by his or her duly 
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authorized attorney or legal representative, all subject to the limitations and conditions provided 
in the Indenture.  Any exchange of Bonds will be at the expense of the Borrowers, except that the 
Trustee will charge to any bondholder requesting the exchange the amount of any tax or other 
governmental charge required to be paid with respect to it. 

The Trustee will treat the registered owner as the person exclusively entitled to payment of 
the principal of and premium, if any, and interest on this Bond and the exercise of all other rights 
and powers of the owner, except that interest payments will be made to the person registered as 
owner of this Bond on the registration books of the Trustee on the fifteenth day of the month 
preceding the interest payment date. 

All acts, conditions and things required to happen, exist or be performed precedent to and 
in connection with the issuance of this Bond have happened, exist and have been performed. 

This Bond will not become obligatory for any purpose or be entitled to any security or 
benefit under the Indenture or be valid until the Trustee has executed the Certificate of 
Authentication appearing on this Bond. 

 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Industrial Development Authority of the City of 
Lexington, Virginia has caused this Bond to be signed by the facsimile signature of its Chairman, 
a facsimile of its seal to be printed on it and attested by the facsimile signature of its Secretary, 
and this Bond to be dated the date stated above. 

 
INDUSTRIAL DEVELOPMENT AUTHORITY 
OF THE CITY OF LEXINGTON 
 
 
 
By: ____________________________________ 
 Chairman 
 

[SEAL] 
 
 
 
ATTEST: 
 
 
_________________________________ 
Secretary 
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Certificate of Authentication 
 
 This Bond is one of the Bonds described in the within-mentioned Indenture. 
 

U.S. BANK NATIONAL ASSOCIATION, 
Trustee 

 
 
 
      By: ______________________________ 
       Authorized Representative 
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ASSIGNMENT 
 
 
 FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto 
______________________________________________________________________________ 
______________________________________________________________________________
______________________________________________________________________________ 
 
PLEASE INSERT SOCIAL SECURITY OR OTHER 
TAX IDENTIFICATION NUMBER OF ASSIGNEE: 
 
_______________________________________ 
 
this Bond and all rights under it, and irrevocably constitutes and appoints 
 
 
_______________________________________, Attorney to transfer this Bond on the books kept 
for its registration, with full power of substitution. 
 
Dated:_______________________ 
 
       ______________________________ 
       (Signature of Registered Owner) 
 

NOTICE:  The signature above must 
correspond with the name of the Registered 
Owner as it appears on the front of this Bond. 

 
Signature Guaranteed: 
 
 
_______________________________ 
NOTICE:  Signature(s) must be 
guaranteed by a member firm of 
the New York Stock Exchange or  
commercial bank or trust company 
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APPENDIX B 
 

LETTER OF REPRESENTATIONS 
 
 

See Tab No. 35 
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APPENDIX C 
 

No. ______________ 
 

REQUISITION 
 

INDUSTRIAL DEVELOPMENT AUTHORITY OF 
THE CITY OF LEXINGTON, VIRGINIA 

EDUCATIONAL FACILITIES REVENUE REFUNDING BONDS 
(V.M.I. ALUMNI AGENCIES) 

SERIES 2021 
 
 

________________, _____ 
 

 
U.S. Bank National Association, Trustee 
1021 East Cary Street, 18th Floor 
Richmond, Virginia 23219 
Attention:  Corporate Trust Department 
 

On behalf of the Industrial Development Authority of the City of Lexington, Virginia (the 
"Authority"), I requisition, pursuant to Section 5.3 of an Indenture of Trust (the "Indenture") dated 
as of July 1, 2021, between the Authority and you as Trustee, from the Cost of Issuance Fund 
created by the Indenture, the sum of $__________ to be paid to 
_____________________________________________________________________________ 

_____________________________________________________________________________ 
for __________________________________________________________________________ 
_____________________________________________________________________________.  
All capitalized terms not otherwise defined in this requisition [or in the attached certificate] shall 
have the meanings set forth in the Indenture. 
 
 
 

      
Authorized Representative of 
V.M.I. Alumni Agencies Board, 
Incorporated and of VMI Foundation 
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CERTIFICATE 
 

In connection with the attached requisition, the undersigned hereby certifies that: 

(1) The payment of this requisition will not result in an amount greater than 2% of the 
proceeds of the Bonds being expended for "issuance costs" within the contemplation of Section 
147(g) of the Code, including, without limitation, any counsel fees, financial advisor fees, rating 
agency fees, trustee fees, paying agent and certifying and authenticating agent fees, accountant 
fees, printing costs and costs incurred in connection with the required public approval of the Bonds, 
when aggregated with any applicable underwriter's discount; 

(2) The payment of this requisition will not result in any of the proceeds of the Bonds 
expended or to be expended under such requisition and all prior requisitions being used directly or 
indirectly in the trade or business carried on by a related person within the meaning of Section 
144(a) or Section 145(b)(3) of the Code, or by any person who is not a "501(c)(3) corporation" 
within the meaning of Section 145 of the Code; 

(3) The obligation stated on this requisition is a proper charge against the Cost of 
Issuance Fund and the obligation has not been the basis for a prior requisition that has been paid; 

(4) As of the date of this certificate no event or condition has happened or existed or is 
happening or exists that constitutes, or that with notice or lapse of time or both, would constitute, 
an Event of Default, or if such an event or condition has happened or existed, or is happening or 
exists, specifying the nature and period of the event or condition and what action the Borrowers 
have taken, are taking or proposes to take with respect to each of them. 

 
Dated:  __________ ___, 20___          

Authorized Representative of 
V.M.I. Alumni Agencies Board, 
Incorporated  

 
                
Authorized Representative of 
VMI Foundation 
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PRELIMINARY OFFICIAL STATEMENT DATED __________, 2021 

NEW ISSUE/BOOK-ENTRY ONLY Ratings:  Moody's:  _____ 
 

In the opinion of Bond Counsel, under current law and assuming the compliance with certain covenants by and the accuracy of certain 
representations and certifications of the Authority, the Borrowers and other persons and entities described in the section "TAX MATTERS" 
herein interest on the Series 2021 Bonds (i) is excludable from the gross income of the owners thereof for federal income tax purposes under 
Section 103 of the Internal Revenue Code of 1986, as amended, and (ii) is not a specific item of tax preference for purposes of the federal alternative 
minimum tax.  Bond Counsel is further of the opinion that interest on the Series 2021 Bonds is excludable from gross income for purposes of income 
taxation by the Commonwealth of Virginia.  See the section "TAX MATTERS" herein regarding other tax considerations.  
 

[LOGO]      Industrial Development Authority of the 
City of Lexington, Virginia 

$__________* 
Educational Facilities Revenue Refunding Bonds 

(V.M.I. Alumni Agencies), 
Series 2021 

Dated:  Date of Issuance Due:  December 1, 20__* 

The Series 2021 Bonds (the "Series 2021 Bonds") will be limited obligations of the Industrial Development Authority of the City of 
Lexington, Virginia (the "Authority"), will be issued under and secured by the provisions of an Indenture of Trust, and will be payable solely from 
and secured by pledges of amounts payable under the Financing Agreement described herein and promissory note (the "Note") of V.M.I. Alumni 
Agencies Board, Incorporated and VMI Foundation (together, the "Borrowers").  The Series 2021 Bonds are being issued to (1) refund a portion 
of the Authority's outstanding Educational Facilities Revenue Refunding  Bonds (V.M.I. Development Board, Incorporated Project), Series 2016 
(the "Refunded Bonds"), including redemption premium, if any, and accrued interest thereon, and (2) finance the costs of issuance of the Series 
2021 Bonds and refunding the Refunded Bonds.  

 
The Series 2021 Bonds do not constitute a debt or a pledge of the faith and credit of the Commonwealth of Virginia, or any 

political subdivision thereof, including the City of Lexington, Virginia (the "City").  The Series 2021 Bonds are payable solely from the 
funds provided therefor.  Neither the Commonwealth of Virginia, nor any of its political subdivisions, including the Authority and the 
City, shall be obligated to pay the same or interest on the Series 2021 Bonds or other costs incident thereto except from the revenues and 
moneys pledged therefor.  Neither the faith and credit nor the taxing power of the Commonwealth of Virginia, nor any of its political 
subdivisions, including the Authority and the City, is pledged to the payment of the principal of, the premium, if any, and interest on the 
Series 2021 Bonds.  The Authority has no taxing power. 

 
The Series 2021 Bonds will be issued as fully registered Bonds in denominations of $5,000 or any integral multiple thereof.  Interest on 

the Series 2021 Bonds is payable semi-annually on June 1 and December 1, beginning on December 1, 2021.  The Series 2021 Bonds mature on 
December 1, 20__.*  Pricing and redemption information for the Series 2021 Bonds is shown on the inside cover. 

 
The Series 2021 Bonds are issuable only as fully registered bonds and, when issued, will be registered in the name of Cede & Co., as 

registered owner and as nominee for The Depository Trust Company ("DTC"), which will act as securities depository for the Series 2021 Bonds.  
Purchases of Series 2021 Bonds may be made only in book-entry form through DTC Direct and Indirect Participants, and no physical delivery of 
the Series 2021 Bonds will be made to their Beneficial Owners (as defined herein), except as herein described.  So long as Cede & Co. is the 
registered owner of the Series 2021 Bonds, references herein to the registered owners of the Series 2021 Bonds mean Cede & Co. and not their 
Beneficial Owners.  Interest on the Series 2021 Bonds, together with principal thereof and any premium thereon, will be paid by the Bond Trustee, 
initially U.S. Bank National Association, to Cede & Co. so long as Cede & Co. is their registered owner.  DTC is responsible for the disbursement 
of those payments to DTC Participants, and DTC Participants are responsible for the disbursement of those payments to Beneficial Owners.  See 
APPENDIX E.  

 
This cover contains information for quick reference only.  Investors must read this entire Official Statement, including all 

appendices, to obtain information essential to making an informed investment decision. 
 
The Series 2021 Bonds are offered subject to prior sale, when, as and if issued by the Authority and accepted by the Underwriter subject 

to the approval of McGuireWoods LLP, Richmond, Virginia, Bond Counsel, and to certain other conditions.  Certain legal matters will also be 
passed upon for the Underwriter by Troutman Sanders LLP, Richmond, Virginia, for the Borrowers by McGuireWoods LLP, Richmond, Virginia, 
and for the Authority by BotkinRose PLC, Harrisonburg, Virginia.  It is expected that the Series 2021 Bonds will be available for delivery through 
the facilities of DTC on or about __________, 2021. 

 

Wells Fargo Securities 

 
Dated:  __________, 2021 

                                                 
* Preliminary, subject to change. 
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$__________* 

Educational Facilities Revenue Refunding Bonds 
(V.M.I. Alumni Agencies), Series 2021 

 
 

$__________ _._% Bonds Due December 1, 20__  Yield __.__%  Price ____.__ -  CUSIP† 52976T  
 
$__________ _._% Bonds Due December 1, 20__  Yield __.__%  Price ____.__ -  CUSIP† 52976T 
 
 

OPTIONAL REDEMPTION 
 

The Series 2021 Bonds are subject to optional redemption by the Authority, at the written direction of the 
Borrowers prior to maturity on or after [June 1 / December 1], 20__, in whole or in part at any time, at a price equal 
to the principal amount thereof without premium, plus the interest accrued on the principal amount to be redeemed to 
the date fixed for redemption. 
 

                                                 
* Preliminary, subject to change. 
† Copyright 2010, American Bankers Association. CUSIP data is provided by Standard & Poor's CUSIP Service Bureau, a division of The McGraw-
Hill Companies Inc.  CUSIP numbers in this Official Statement are provided solely for the convenience of Bondholders, and the Authority and the 
Borrowers make no representation as to such numbers and are not responsible for their accuracy at any time.  The CUSIP numbers are provided as 
of the date of this Official Statement and subject to change after the issuance of the Series 2021 Bonds. 
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REGARDING THIS OFFICIAL STATEMENT 
 

This Official Statement does not constitute an offering of any security other than the original offering of the 
Series 2021 Bonds identified on the cover.  No person has been authorized by the Industrial Development Authority 
of the City of Lexington, Virginia (the "Authority"), or VMI Foundation or V.M.I. Alumni Agencies Board, 
Incorporated (collectively, the "Borrowers"), or Wells Fargo Bank, National Association (the "Underwriter") to give 
any information or to make any representation with respect to the Series 2021 Bonds other than as contained in this 
Official Statement.  Any other information or representation should not be relied upon as having been given or 
authorized by the Authority, the Borrowers, or the Underwriter.  This Official Statement does not constitute an offer 
to sell or the solicitation of an offer to buy, and there shall not be any sale of the Series 2021 Bonds, by any person in 
any jurisdiction in which it is unlawful to make such offer, solicitation or sale. 

This Official Statement has been approved, and its use and distribution for the purposes of offering and selling 
the Series 2021 Bonds have been authorized, by the Borrowers.  The information set forth herein has been obtained 
from the Authority, the Borrowers, The Depository Trust Company ("DTC") and other sources that are believed to be 
reliable.  Except for the information set forth herein under "THE AUTHORITY" and "LITIGATION" (but only 
as it relates to the Authority), the Authority has not confirmed, and does not assume any responsibility for, the 
accuracy, sufficiency, completeness or fairness of any statements in this Official Statement.  The information and 
expressions of opinion in this Official Statement are subject to change without notice.  Neither the delivery of this 
Official Statement nor any sale made hereunder shall, under any circumstances, give rise to any implication that there 
has been no change since the date of this Official Statement in the affairs of the Authority, the Borrowers, or DTC. 

The Underwriter has provided the following sentence to be included in this Official Statement.  The 
Underwriter has reviewed the information in this Official Statement in accordance with, and as part of, its 
responsibilities to investors under federal securities laws as applied to the facts and circumstances of the transaction, 
but the Underwriter does not guarantee the accuracy or completeness of such information.   

In reliance upon an exemption, neither the Series 2021 Bonds nor any other security relating to the 
Series 2021 Bonds has been registered under the Securities Act of 1933, as amended.  In reliance upon an 
exemption, the Trust Indenture has not been qualified under the Trust Indenture Act of 1939, as amended.  
Those exemptions from registration and from qualification under applicable provisions of federal or state 
securities laws should not be regarded as a recommendation thereof.  No state or any agency thereof has passed 
upon the merits of the Series 2021 Bonds or any related security or the accuracy or completeness of this Official 
Statement.   

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING 
STATEMENTS IN THIS OFFICIAL STATEMENT 

Certain statements included or incorporated by reference in this Official Statement constitute "forward-
looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995, Section 21E of the 
Securities Exchange Act of 1934, as amended, and Section 27A of the Securities Act of 1933, as amended.  Such 
statements are generally identifiable by the terminology used such as "plan," "expect," "estimate," "budget" or other 
similar words.  Such forward-looking statements include, among others, certain of the information under the caption 
"FINANCIAL INFORMATION - Management's Discussion of Financial Position and Operations" in 
APPENDIX A to this Official Statement and "BONDHOLDERS' RISKS" in the forepart of this Official Statement. 

The achievement of certain results or other expectations contained in or implied by such forward-
looking statements involves known and unknown risks, uncertainties and other factors that may cause actual 
results, performance or achievements described to be materially different from any future results, performance 
or achievements expressed or implied by such forward-looking statements.  The Borrowers do not plan to issue 
any updates or revisions to those forward-looking statements if or when its expectations change or events, 
conditions or circumstances on which such statements are based occur or fail to occur. 

References to web site addresses presented herein are for informational purposes only and may be in the form 
of a hyperlink solely for the reader's convenience.  Unless specified otherwise, such web sites and the information or 
links contained therein are not incorporated into, and are not part of, this Official Statement for purposes of SEC Rule 
15c2-12. 

The Bond Trustee has neither reviewed nor participated in the preparation of this Official Statement. 
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OFFICIAL STATEMENT 
 

Industrial Development Authority of the 
City of Lexington, Virginia  

 
$__________* 

Educational Facilities Revenue Refunding Bonds 
(V.M.I. Alumni Agencies), 

Series 2021 
 

INTRODUCTORY STATEMENT 

Purpose of this Official Statement 

This Official Statement relates to the primary offering, sale and issuance by the Industrial Development 
Authority of the City of Lexington, Virginia (the "Authority"), a public body corporate and a political subdivision of 
the Commonwealth of Virginia (the "Commonwealth"), of its Educational Facilities Revenue Refunding Bonds 
(V.M.I. Alumni Agencies), Series 2021 (the "Series 2021 Bonds"), in the principal amount of $__________. 

The Authority will issue the Series 2021 Bonds under (1) an Indenture of Trust dated as of July 1, 2021 (a 
"Trust Indenture"), between the Authority and U.S. Bank National Association, as trustee (the "Bond Trustee"), (2) a 
resolution adopted by the Authority on May 27, 2021 and (3) the Industrial Development and Revenue Bond Act, 
Chapter 49, Title 15.2, Code of Virginia of 1950, as amended (the "Act").  The Authority will loan the proceeds of the 
Series 2021 Bonds to V.M.I. Alumni Agencies Board, Incorporated (f/k/a V.M.I. Development Board, Incorporated, 
the "Organization") and VMI Foundation (f/k/a V.M.I. Foundation, Incorporated the "Foundation" and together with 
the Organization, the "Borrowers") under a Financing Agreement dated as of July 1, 2021 (the "Financing 
Agreement") between the Borrowers and the Authority. 

The Borrowers 

Each Borrower is a Virginia nonstock corporation that is exempt from taxation under Section 501(c)(3) of 
the Internal Revenue Code of 1986, as amended (the "Code").  The Organization was created in 1978 to coordinate 
the development and fundraising efforts conducted on behalf of the Virginia Military Institute (the "Institute").  The 
Institute is a public institution of higher education in the Commonwealth.  The Organization is the legal depository 
for a portion of endowment gifts made by donors in support of the Institute.  The Foundation was created in 1937 to 
raise funds, both current and endowment, for the general support of the Institute and the VMI Alumni Association, 
Incorporated (the "VMI Alumni Association") (other than support for intercollegiate athletics).  The Foundation serves 
as the executive agent for all major fundraising campaigns on behalf of the Institute.  See APPENDIX A – V.M.I. 
ALUMNI AGENCIES BOARD, INCORPORATED AND VMI FOUNDATION for a description of the 
Borrowers.  The VMI Alumni Association and the VMI Keydet Club, are organizations related to the Borrowers 
whose missions are to support various aspects of the Institute, and together with the Borrowers, these organizations 
are referred to as the "VMI Alumni Agencies."  Only the Borrowers are obligated to make payments or perform 
any other duties related to the Series 2021 Bonds.   

Audited combined financial statements of the Organization and the Foundation, including supplementary 
information about the Borrowers for the fiscal year ended June 30, 2020, are set forth in APPENDIX B.  Dixon 
Hughes Goodman LLP, independent auditors audited the financial statements.  See APPENDIX B – AUDITED 
COMBINED FINANCIAL STATEMENTS OF V.M.I. ALUMNI AGENCIES BOARD, INCORPORATED 
AND VMI FOUNDATION AS OF AND FOR THE FISCAL YEAR ENDED JUNE 30, 2020.  

                                                 
* Preliminary, subject to change. 
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Use of Proceeds 

The Borrowers will use the proceeds of the Series 2021 Bonds to (1) refund a portion of the Authority's 
outstanding Educational Facilities Revenue Refunding Bonds (V.M.I. Development Board, Incorporated Project), 
Series 2016 (the "Refunded Bonds"), including redemption premium, if any, and accrued interest thereon, and (2) 
finance the costs of issuance of the Series 2021 Bonds and refunding the Refunded Bonds (the "Plan of Refunding").  
See "PLAN OF REFUNDING" herein. 

Security for the Series 2021 Bonds 

The Series 2021 Bonds are limited obligations of the Authority payable from the payments required to be 
made by the Borrowers under the Financing Agreement in amounts and at such times as will be sufficient to pay in 
full, when due, the principal of and interest and any premium on the Series 2021 Bonds and, thereby, to repay the loan 
made by the Authority to the Borrowers.  To evidence and secure those obligations, the Borrowers will execute and 
deliver to the Authority a promissory note (the "Note") pursuant to the Financing Agreement.  The Authority will 
assign the Note to the Bond Trustee as security for the Bonds.  

Bondholders' Risks 

There are risks associated with the purchase of the Series 2021 Bonds.  See "BONDHOLDERS' RISKS" 
herein for a discussion of certain of these risks. 

Ratings 

Moody's Investors Service, Inc. ("Moody's") has assigned a rating of "_____" to the Series 2021 Bonds prior 
to their original delivery date.  Any desired explanation of the meaning or significance of such rating should be 
obtained from Moody's.  See "RATINGS" herein. 

Underlying Documents 

The descriptions and summaries of various documents hereinafter set forth do not purport to be 
comprehensive or definitive, and reference is made to each document for the complete details of all terms and 
conditions.  All statements herein are qualified in their entirety by reference to each such document.  Copies of the 
Trust Indenture, the Financing Agreement and the Note are available in reasonable quantities upon request from the 
Borrowers. 

Purpose of Introductory Statement 

This Introductory Statement is intended only to serve as a brief description of certain information set forth in 
this Official Statement and is expressly qualified by reference to the Official Statement as a whole, as well as the 
documents summarized or described herein.  All references to this Official Statement include the cover pages and the 
appendices.  Each capitalized word or term used as a defined term in this Official Statement has the meaning assigned 
to it in the Trust Indenture or Financing Agreement, as applicable.  For more detailed descriptions of the matters 
summarized below, see the information set forth in the specific sections of this Official Statement to which cross 
references are made. 

This Official Statement speaks only as of the date hereof, and, after such date, the information contained in 
this Official Statement is subject to change.  Bondholders and prospective purchasers of the Series 2021 Bonds after 
the date hereof should not rely on the information contained in this Official Statement, but should refer to the 
amendments or supplements to this Official Statement, if any, or any new offering materials for current information 
pertaining to the Authority, the Borrowers, or the Series 2021 Bonds after such date. 
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THE AUTHORITY 

The Authority is a political subdivision of the Commonwealth, created pursuant to the Act.  The Act 
empowers the Authority to make loans to protect and promote the health and welfare of the inhabitants of the 
Commonwealth.  The Act authorizes the Authority to issue its bonds to carry out any of its powers, to mortgage and 
pledge any or all of its assets, whether then owned or thereafter acquired, as security for the payment of the principal 
of and premium, if any, and interest on any such bonds and any agreements made in connection therewith, and to 
pledge the revenues and receipts from the repayment of the loans made with the proceeds of such bonds, or from any 
other source, to the payment of such bonds and to refund bonds issued for such purposes. 

The Authority has determined that issuing the Series 2021 Bonds to finance the Plan of Refunding will 
accomplish the purposes, objects and powers of the Authority as described in the Act. 

The Series 2021 Bonds are not general obligations of the Authority, the Commonwealth, the Institute or any 
other public body, and are payable only from the sources of payment described herein. 

PLAN OF REFUNDING 

The Borrowers will use the proceeds of the Series 2021 Bonds, together with other available funds, to 
accomplish the Plan of Refunding.  Proceeds of the Refunded Bonds were used to refinance various facilities owned 
and operated by the Institute.  The projects financed included construction of and/or improvements to the Institute's 
football stadium and related buildings, its baseball stadium, the Marshall Hall Center for Leadership and Ethics, its 
cadet dining facilities, the VMI Museum and related auditoriums, and various athletic and military facilities of the 
Institute.  The Borrowers do not own any portion of the projects financed and there is no lien on any portion of the 
projects financed to secure the Series 2021 Bonds.  The Institute is not obligated to make payments or perform 
any other duties related to the Series 2021 Bonds.   

Upon delivery of the Series 2021 Bonds, a portion of the net proceeds thereof will be deposited with the bond 
trustee for the Refunded Bonds to redeem the Refunded Bonds on or about _________, 2021.  See "ESTIMATED 
SOURCES AND USES OF FUNDS" and "VERIFICATION OF MATHEMATICAL COMPUTATIONS" 
herein. 

The table on the following page sets forth the Refunded Bonds to be refunded with proceeds of the Series 
2021 Bonds.  The Refunded Bonds are subject to change based on market conditions and whether the refunding goals 
are met on the sale date.   

Year of Maturity  
(December 1) Refunded Principal Amount Interest Rate CUSIP† 

    
2036 $25,860,000 3.000% 52976T AK3 

 
 

                                                 
  Preliminary, subject to change. 
†  See the note on the inside cover regarding the use of CUSIP information in this Official Statement. 
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ESTIMATED SOURCES AND USES 

The proceeds from the sale of the Series 2021 Bonds are currently anticipated to be applied as provided 
below. 

   
Sources:   
 Bond Proceeds  $ 
 [Net] Original Issue [Premium/Discount]   

Borrowers Contribution   
  TOTAL  $ 
   
Uses:   
 Redemption of Refunded Bonds  $ 
 Costs of Issuance(1)   
  TOTAL  $ 

_________________________ 
(1) Includes fees and expenses of the Bond Trustee, rating agency fees, fees and expenses of the Authority and its counsel, 

counsel to the Borrowers, Bond Counsel, counsel to the Underwriter, auditors to the Borrowers, and the Underwriter's 
discount (see "UNDERWRITING"). 

 
THE SERIES 2021 BONDS 

General 

The Series 2021 Bonds will be issued as fully registered bonds without coupons in denominations of $5,000 
and any integral multiple of $5,000.  The Series 2021 Bonds will be dated the date of initial delivery and will mature 
on the dates and bear interest at the rates shown on the inside cover of this Official Statement. 

Interest on the Series 2021 Bonds will be payable semiannually on each June 1 and December 1 (each an 
"Interest Payment Date"), commencing on December 1, 2021.  Interest will be calculated on the basis of a 360-day 
year comprised of 12 months of 30 days each.  The record date for the payment of interest on the Series 2021 Bonds 
is the fifteenth day (whether or not a Business Day) of the month next preceding each Interest Payment Date. 

The Series 2021 Bonds will be subject to the redemption provisions set forth below.  The Series 2021 Bonds 
will be transferable and exchangeable as set forth in the Trust Indenture, and when issued, will be registered in the 
name of Cede & Co., as nominee of The Depository Trust Company ("DTC").  DTC will act as securities depository 
for the Series 2021 Bonds.  The Series 2021 Bonds will be registered in the Book-Entry Only System maintained by 
DTC.  Payment of the principal of, redemption premium, if any, on, and interest on, the Series 2021 Bonds will be 
made to the Beneficial Owners of the Series 2021 Bonds by DTC as described in APPENDIX E to this Official 
Statement. 

Redemption of Series 2021 Bonds 

Optional Redemption – Series 2021 Bonds.  The Series 2021 Bonds are subject to optional redemption by 
the Authority, at the written direction of the Borrowers prior to maturity on or after December 1, 20__, in whole or in 
part at any time, at a price equal to the principal amount thereof without premium, plus the interest accrued on the 
principal amount to be redeemed to the date fixed for redemption.   

Selection of Series 2021 Bonds to be Redeemed.  Subject to any applicable procedures of DTC, if less than 
all of the Series 2021 Bonds are called for redemption, the Series 2021 Bonds to be redeemed shall be selected by the 
Bond Trustee in such manner as the Borrowers in its discretion may direct, each $5,000 principal amount being 
counted as one Series 2021 Bond for this purpose.   

Redemption Notice.  Notice of redemption must be provided not less than 30 nor more than 60 days before 
the redemption date; provided, that failure to give such notice by mailing, or any defect in it, will not affect the validity 
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of any proceedings for the redemption of any Series 2021 Bonds with respect to which no such failure or defect has 
occurred.  Such notice may be conditioned upon the occurrence of future events, including the availability of funds to 
effect the redemption on the redemption date. 

Effect of Calling for Redemption.  On or before the date fixed for redemption, moneys are required to be 
deposited with the Bond Trustee to pay the principal of and interest and any premium payable on the redemption date 
on the Series 2021 Bonds called for redemption.  Upon the happening of the above conditions, the Series 2021 Bonds 
called for redemption will cease to bear interest from and after the redemption date, will no longer be entitled to the 
benefits provided by the Trust Indenture, and will not be deemed to be outstanding under the provisions of the Trust 
Indenture. 

While in book-entry form, transfers of beneficial ownership of Series 2021 Bonds will be effected on the 
records of DTC and its Participants pursuant to the rules and procedures established by DTC and its Participants.  If 
the Series 2021 Bonds cease to be in book-entry form, they may be transferred or exchanged only on the registration 
books of the Bond Trustee at the corporate trust office of the Bond Trustee.  Series 2021 Bonds may be exchanged for 
an equal aggregate principal amount of other Series 2021 Bonds of the same series, maturity and authorized 
denominations and bearing interest at the same rate.  No charge shall be made to the owner of any Series 2021 Bond 
for the privilege of any exchange or registration of transfer thereof except for any tax or other required governmental 
charge. 

Replacement Bonds delivered upon any transfer or exchange will be valid obligations of the Authority 
evidencing the same debt as the Bonds surrendered and will be secured by the Trust Indenture and entitled to its 
benefits to the same extent as the Series 2021 Bonds surrendered.  Registrations of transfers or exchanges will be 
made by the Bond Trustee within such time periods as are customary in the municipal securities industry. 

Additional Bonds 

While the Trust Indenture does not provide for the issuance of additional bonds under it, the Trust Indenture 
and the Financing Agreement do not prevent the Borrowers from incurring additional indebtedness under other 
financing documents.  See "BONDHOLDER'S RISKS – Additional Indebtedness." 

Security for the Series 2021 Bonds 

The Series 2021 Bonds are to be issued pursuant to the Trust Indenture.  All Series 2021 Bonds issued 
thereunder shall be limited obligations of the Authority, payable solely from and secured solely from payments by the 
Borrowers under the Note pursuant to the Financing Agreement and certain funds established under the Trust 
Indenture.  As security for its obligations under the Trust Indenture, the Authority will assign to the Bond Trustee the 
payments received or receivable by the Authority pursuant to the Note and the Financing Agreement (except for 
payments with respect to the Unassigned Rights, as hereinafter defined), all funds held by the Bond Trustee under the 
Trust Indenture and all income derived from the investment of such funds.  

See "SUMMARY OF TRUST INDENTURE" for a description of certain provisions of the Trust Indenture 
and certain terms defined therein. 

Pursuant to the Financing Agreement, the Authority will loan the proceeds of the Series 2021 Bonds to the 
Borrowers.  While any Series 2021 Bonds are outstanding under the Trust Indenture, and until all rebate payments 
due with respect to the Series 2021 Bonds, if any, and other amounts due under the Note, Financing Agreement and 
Trust Indenture have been satisfied, the Borrowers will be obligated to make payments in amounts sufficient, together 
with other available funds held under the Trust Indenture, to provide for the timely payment of the principal of and 
interest on the Series 2021 Bonds that are outstanding under such Trust Indenture, and to perform certain other 
obligations set forth therein.  The Authority will assign the Financing Agreement and the Note, including its right to 
receive payments thereunder, to the Bond Trustee for the benefit of the owners of the Series 2021 Bonds.  The Note 
is not secured by a lien on or security interest in any assets of the Borrowers.  
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The Series 2021 Bonds are limited obligations of the Authority.  Neither the Commonwealth, the City 
of Lexington, Virginia (the "City"), the Authority, the Institute nor any other political subdivision thereof shall 
be obligated to pay the principal of or redemption premium, if any, or interest on the Series 2021 Bonds or 
other costs incident thereto except from the revenues and other funds pledged to the bond trustee under the 
trust indenture.  Neither the faith and credit nor the taxing power of the Commonwealth, the City or any 
political subdivision or any agency thereof is pledged to the payment of the principal or interest on the Series 
2021 Bonds.  The Series 2021 Bonds shall never constitute an indebtedness of the Authority, the City or the 
Commonwealth within the meaning of any constitutional or statutory provision and do not and shall never 
constitute or give rise to a pecuniary liability of the Authority, the City or the Commonwealth.  The Authority 
has no taxing power.  The Series 2021 Bonds and the interest thereon is payable solely from and secured solely 
by (i) loan repayments received by the Authority pursuant to the Financing Agreement and Note and 
(ii) certain funds and accounts created under the Trust Indenture.     

 

[Remainder of Page Intentionally Left Blank]
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ESTIMATED ANNUAL DEBT SERVICE REQUIREMENTS 

The following table sets forth for each year ending June 30, the estimated annual debt service requirements 
payable by the Borrowers upon issuance of the Series 2021 Bonds, in respect of the Series 2021 Bonds.  See 
"FINANCIAL INFORMATION – Outstanding and Future Debt" in APPENDIX A to this Official Statement 
for a description of all of the long-term debt service of the Borrowers. 

 

Fiscal 
Year 

Series 2021 
Principal 

Series 2021 
Interest 

Total Debt 
Service for 

Series 2021 Bonds 

Remaining Debt 
Service on the  

Series 2016 Bonds 

 
Total Debt Service of 

the Borrowers 
     

2021 $ $ $ $ $ 
2022      
2023      
2024      
2025      
2026      
2027      
2028      
2029      
2030      
2031      
2032      
2033      
2034      
2035      
2036      
2037      
Total      

 

BONDHOLDERS' RISKS 

The discussion herein of risks to the Beneficial Owners of the Series 2021 Bonds is not intended as 
dispositive, comprehensive or definitive, but rather is to summarize certain matters that could affect payment of 
principal of and interest and any premium on the Series 2021 Bonds.  Reference should be made to other sections of 
this Official Statement, as cited herein, for a more detailed description of risks described in this section, which 
descriptions are qualified by reference to any documents discussed therein.   

The ability of the Authority to make timely payments of principal of and interest on the Series 2021 Bonds 
depends solely on the ability of the Borrowers to make timely payments under the Financing Agreement of principal 
of and interest on the Series 2021 Bonds.  The Borrowers expect that revenues derived from its ongoing operations, 
together with other available resources, will at all times be sufficient to make the required payments on the Series 
2021 Bonds, and the Borrowers have covenanted under the Financing Agreement to make all such payments when 
due.  A number of factors including those set forth below may adversely affect the Borrowers' ability to make timely 
payments on the Series 2021 Bonds.  For more information on the Borrowers, see APPENDIX A hereto. 

Sources of Revenue 

The Borrowers depend on revenues derived from two primary sources: 

1. contributions derived from fund raising; and 
2. income and fees earned on investments in their funds, including its endowment and pledge receipts. 
 

If the Borrowers do not generate sufficient revenue from these sources to make the payments under the Note 
then there will not be enough funds available to pay the debt service on the Series 2021 Bonds. 
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Fund Raising 

The Borrowers expect to raise funds from a variety of benefactors to finance their operations and capital 
development programs and to build the size of their investments.  There can be no assurance, however, that these 
ongoing efforts will be successful.  Such efforts may be affected adversely by a number of factors, including changes 
in general economic conditions and tax law changes affecting the deductibility of charitable contributions.  See 
"FUNDRAISING ACTIVITIES" in APPENDIX A to this Official Statement. 

Investment Income 

A significant portion of the Borrowers' total revenues and support (unrestricted, temporarily restricted and 
permanently restricted net assets) is derived from income earned on investments of the Borrowers' funds (investment 
income, net realized and unrealized gains on investments).  While the Borrowers believe that their investments are 
being managed prudently and have adopted policies designed to ensure the prudent management of its investments in 
the future, there can be no assurance that developments in the securities markets will not have an adverse effect on the 
market value of those investments and the income generated therefrom.  For a discussion of the Borrowers' investment 
income for the last five fiscal years ended June 30, 2020, see "FINANCIAL INFORMATION" in APPENDIX A 
to this Official Statement.   

Limited Security 

Payment of the Series 2021 Bonds is not secured by any mortgage or security interest in any of the Borrowers' 
real property or fixtures, furnishings or equipment, any mortgage or security interest in any of the facilities refinanced 
with the proceeds of the Series 2021 Bonds or any security interest in any investments held by or on behalf of any 
Borrower and is thus dependent solely upon the Borrowers' unsecured obligation to pay debt service on the Series 
2021 Bonds as evidenced by the Note.  The Borrowers' ability to make such payments, in turn, depends upon fund 
raising and the Borrowers' endowment and similar funds.  In addition, the Borrowers have limited facilities, many of 
which are designed primarily for educational purposes and located on the Institute's campus.  Thus, the ability to 
realize revenues from the sale or leasing of such facilities is limited. 

Additional Indebtedness 

The Borrowers may issue additional indebtedness, secured or unsecured.  The incurrence by the Borrowers 
of additional indebtedness, secured or unsecured, may adversely affect the Borrowers' ability to make payments 
required under the Financing Agreement and the Note.  Further, if the Borrowers incur additional indebtedness, the 
market perception of the Borrowers' ability to pay debt service on the Series 2021 Bonds, regardless of the Borrowers' 
actual ability to make such payments, may result in a decrease in the market price of the Series 2021 Bonds. 

Secondary Market for the Series 2021 Bonds  

There can be no assurance that there will be a secondary market for the Series 2021 Bonds.  Whether a 
secondary market exists at any time for the Series 2021 Bonds will depend on prevailing market conditions, the 
financial condition or market position of firms who may make the secondary market and the financial condition and 
results of the operations of the Borrowers.  The Series 2021 Bonds should therefore be considered to be long-term 
investments in which funds are committed to maturity. 

Enforceability of Remedies; Bankruptcy 

Pursuant to the Trust Indenture, the Series 2021 Bonds are secured by the pledge and assignment by the 
Authority to the Bond Trustee of the Authority's interest in the Financing Agreement and Note (except for certain 
Unassigned Rights of the Authority) and certain funds held by the Trustee under the Trust Indenture.  The practical 
realization of value upon any default will depend upon the exercise of various remedies specified by such documents, 
which may not be readily available or may be limited.  A court may decide not to order the specific performance of 
the covenants contained in such documents.  The various legal opinions to be delivered concurrently with the delivery 
of the Series 2021 Bonds will be qualified as to the enforceability of the various legal instruments by limitations 
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imposed by state and federal laws, rulings, and decisions affecting remedies, including judicial discretion in the 
application of the principles of equity, and by bankruptcy, reorganization, or other laws affecting the enforcement of 
creditors' rights generally. 

Bankruptcy and similar proceedings against the Borrowers and the application of equity principles may affect 
the enforcement of the Bondholders' remedies against the Borrowers. 

Tax-Exempt Status 

Each Borrower has received a determination letter from the Internal Revenue Service (the "IRS") recognizing 
it as a tax-exempt organization described in Section 501(c)(3) of the Code, based on representations made to the IRS.  
In order to maintain such status, each Borrower is required to conduct operations in a manner consistent with 
representations previously made to the IRS and with current and future IRS regulations and rulings.  Future regulations 
and rulings of the IRS could adversely affect the ability of each Borrower to charge and collect revenues, finance and 
refinance indebtedness on a tax-exempt basis, or otherwise generate revenues necessary to provide for payment of the 
Series 2021 Bonds.  Loss of tax-exempt status would have a significant adverse effect on each Borrower and its 
operations, and could result in the includability of interest on the Series 2021 Bonds in gross income for federal income 
tax purposes for holders of the Series 2021 Bonds retroactively to their date of issue. 

Other Factors 

Various other factors, such as fluctuations in interest rates, inability of the Borrowers to extend or obtain 
liquidity facilities supporting its variable rate debt and changes in tax laws affecting the Borrowers' cost of capital, 
could also affect the future financial strength of the Borrowers and its ability to make the required payments on the 
Series 2021 Bonds. 

SUMMARY OF TRUST INDENTURE 

Assignment and Pledge 

As security for the payment of the principal of and premium, if any, and interest on the Series 2021 Bonds, 
the Trust Indenture assigns and pledges to the Trustee the Note, all rights of the Authority under the Financing 
Agreement and the Note (except for certain rights to payment of fees and expenses, indemnification and notice (the 
"Unassigned Rights")) and the funds held by the Trustee pursuant to the Trust Indenture, except money in the Rebate 
Fund. 

Provisions for Series 2021 Bonds 

The Trust Indenture makes provisions for the issuance of the Series 2021 Bonds and all other terms pertaining 
to the Series 2021 Bonds as described in the section "THE SERIES 2021 BONDS." 

Bond Fund 

The Trustee will deposit in the Bond Fund (1) the amount received by the Authority as accrued interest, if 
any, on the Series 2021 Bonds from their dated date to the date of their delivery, and (2) all payments on, or with 
respect to, the Note.  Money in the Bond Fund will be used solely for the payment when due of the principal of and 
premium, if any, and interest on the Series 2021 Bonds. 
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Rebate Fund 

The Trustee will hold a separate account to be known as the "Rebate Fund - V.M.I. Alumni Agencies Board, 
Incorporated Project" (the "Rebate Fund") to facilitate the Borrowers' compliance with the arbitrage rebate 
requirements of the Code as they apply to the Series 2021 Bonds.  Money and securities held by the Trustee in the 
Rebate Fund shall not be deemed funds of the Authority and are not pledged or otherwise subject to any security 
interest in favor of the holders of the Series 2021 Bonds to secure the Series 2021 Bonds. 

Cost of Issuance Fund 

The Cost of Issuance Fund shall be held by the Trustee and used to pay costs of issuance, including, without 
limitation, costs and expenses of review by consultants, the Trustee's initial fees and expenses, initial fees of any rating 
agency, fees and expenses of attorneys, printing costs and expenses, and fees and expenses of the Authority.  Any 
money remaining in the Cost of Issuance Fund after all costs of issuance have been paid or remaining after 120 days 
after the issuance of the Series 2021 Bonds will be deposited in the Interest Account of the Bond Fund. 

Investment of Moneys in Funds 

Subject to the limitations described below, money held by the Trustee under the Trust Indenture may be 
invested and reinvested by the Trustee, at the direction of the Borrowers, in any investments that are legal investments 
under the Investment of Public Funds Act (Chapter 45, Title 2.2 of the Code of Virginia of 1950, as amended). 

Certain investments may be held directly or in the form of securities of any open-end investment fund 
registered under the Securities Act of Virginia or the Investment Company Act of 1940, as amended, provided that 
the portfolio of such investment company or investment fund is limited to such evidences of indebtedness. 

Certain investments described above may be purchased by the Bond Trustee pursuant to a repurchase 
agreement with any bank, savings institution, trust company or securities firm, having a combined capital, surplus and 
undivided profits of not less than $50,000,000 and being noted A-1 or better by Standard &Poor's and P-1 or better by 
Moody's, provided that the obligation of the bank to repurchase satisfies the requirements specified in the Trust 
Indenture. 

Defaults and Remedies on Default 

Each of the following constitutes an "Event of Default" under the Trust Indenture: 

(1) Default in the payment when due of any interest on any Series 2021 Bond; 

(2) Default in the payment when due of the principal of or premium, if any, on any Series 2021 Bond; 

(3) An "Event of Default" under the Financing Agreement; or  

(4) Subject to certain rights to notice and opportunity to cure, default in the observance or performance 
of any other covenant, condition or agreement on the part of the Authority under the Trust Indenture or in the Series 
2021 Bonds. 

Upon the occurrence and continuation of any Event of Default, the Trustee may, and if requested by the 
owners of 25% in aggregate principal amount of Series 2021 Bonds then outstanding will, by notice to the Authority, 
declare the entire unpaid principal of and premium, if any, and interest on the Series 2021 Bonds to be immediately 
due and payable and proceed to protect and enforce its rights by any proceeding at law, in equity, by statute or under 
the Trust Indenture. 
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Modifications and Amendments 

Without the consent of or notice to any of the Bondholders, the Authority and the Trustee may enter into 
such Trust Indenture or Trust Indentures supplemental to the Trust Indenture for any one or more of the following 
purposes: 

(1) To cure any ambiguity or formal defect or omission in the Trust Indenture; 

(2) To grant to or confer upon the Trustee for the benefit of the bondholders any additional rights, 
remedies, powers or authority that may lawfully be granted to or conferred upon the bondholders or the Trustee or 
either of them; 

(3) To subject to the Trust Indenture revenues, properties or collateral; 

(4) To modify, amend or supplement the Trust Indenture in such manner as required to permit the 
qualification of the Trust Indenture under the Trust Indenture Act of 1939, as amended, or any similar federal statute 
hereafter in effect; or 

(5) To make any other change that, in the opinion of the Trustee, will not prejudice in any material 
respect the rights of the holders of Series 2021 Bonds then outstanding. 

In addition, the owners of a majority in aggregate principal amount of the Series 2021 Bonds then outstanding 
may consent to and approve the execution by the Authority and the Trustee of such other supplemental indentures as 
may be deemed necessary or desirable; provided, however, that in no event will the Trust Indenture be amended 
without the consent of the owners of all of the Series 2021 Bonds then outstanding which are affected by the 
amendment to permit (1) an extension of the maturity of the principal of or interest on any Series 2021 Bond, or (2) a 
reduction in the principal amount of any Series 2021 Bond or the rate of interest on it, or (3) an extension of time or a 
reduction in amount of any payment required by any mandatory redemption that may be applicable to any Series 2021 
Bonds, or (4) a privilege or priority of any Series 2021 Bond or Series 2021 Bonds over any other Series 2021 Bond, 
or (5) a reduction in the aggregate principal amount of the Series 2021 Bonds required for consent to such supplemental 
Trust Indenture. 

Consents of Bondholders and Underwriter 

Any consent, request, direction, approval, objection or other instrument required by the Trust Indenture to be 
signed and executed by the Bondholders may be in any number of concurrent writings of similar tenor and may be 
signed or executed by the Bondholders in person or by agent appointed in writing.  Proof of the execution of any 
consent, request, direction, approval, objection or other instrument or of the writing appointing any agent will be 
sufficient for any of the purposes of the Trust Indenture, and will be conclusive in favor of the Trustee with regard to 
any action taken under the request or other instrument, if the fact and date of the execution by any person of any 
writing is proved by the certificate of any officer in any jurisdiction who by law has power to take acknowledgments 
within such jurisdiction that the person signing the writing acknowledged before him or her its execution, or by 
affidavit of any witness to such execution. 

Any consent, request, direction, approval, objection or other instrument required by the Trust Indenture to be 
signed and executed by the Bondholders may be provided by any broker, dealer or municipal securities dealer acting 
as an underwriter for the Series 2021 Bonds during any period that such broker, dealer or municipal securities dealer 
holds such Series 2021 Bonds.  Proof of the execution of any consent, request, direction, approval, objection or other 
instrument will be sufficient for any of the purposes of the Trust Indenture, and will be conclusive in favor of the 
Trustee with regard to any action taken under the request or other instrument, if the fact and date of the execution by 
any person of any writing is proved by the certificate of any officer in any jurisdiction who by law has power to take 
acknowledgments within such jurisdiction that the person signing the writing acknowledged before him or her its 
execution, or by affidavit of any witness to such execution. 
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Discharge of Trust Indenture 

When (1) the Series 2021 Bonds have become due and payable or have been duly called for redemption or 
irrevocable instructions to call the Series 2021 Bonds or pay them at maturity have been given by the Authority to the 
Trustee, and (2) the Trustee holds for such payment cash, noncallable Government Obligations or Government 
Certificates the principal of and the interest on which at maturity will be sufficient (a) if Series 2021 Bonds have been 
called for redemption, to redeem in accordance with the relevant section of the Trust Indenture all such Series 2021 
Bonds on the date set for such redemption, (b) to pay at maturity all Series 2021 Bonds not called for redemption, (c) 
to pay interest accruing on all Series 2021 Bonds before their redemption or payment at maturity, and (d) to pay to the 
Trustee its reasonable fees and expenses and any other fees and expenses for which the Borrowers is responsible under 
the Trust Indenture and the Financing Agreement, then the Trustee will at the expense of the Borrowers cancel and 
discharge the Trust Indenture and execute and deliver to the Borrowers and the Authority such instruments in writing 
as may be required to cancel the lien of it, and assign and deliver to the Borrowers any property at the time subject to 
the Trust Indenture which may then be in its possession, except funds or securities in which such funds are invested 
which are held by the Trustee for the payment of principal of Series 2021 Bonds. 

SUMMARY OF FINANCING AGREEMENT 

Agreement to Issue Series 2021 Bonds 

The Authority agrees to issue the Series 2021 Bonds and to deposit the proceeds with the Trustee for use as 
set forth in the Trust Indenture. 

Amounts Payable 

The Borrowers agree to (1) make all payments required under the Note when due and (2) pay the Trustee's 
fees and the reasonable expenses of the Trustee and the Authority incurred in connection with the Series 2021 Bonds. 
The Borrowers' obligation under the Note is joint and several absolute and unconditional and payable from any legally 
available funds of the Borrowers. 

The rights of the Authority under the Financing Agreement and the Note (except for the Unassigned Rights) 
will be pledged and assigned to the Trustee by the Authority.  The Borrowers' obligation to make payments under the 
Financing Agreement and the Note and to perform and observe its other covenants, conditions and agreements under 
the Financing Agreement and the Note will be absolute and unconditional.  Until the Series 2021 Bonds have been 
fully paid or provision for their payment is made in accordance with the provisions of the Trust Indenture, the 
Borrowers will not suspend or discontinue the performance of its obligations under the Financing Agreement or the 
Note for any cause, including failure by the Authority or the Trustee to perform any of their obligations under the 
Trust Indenture or the Financing Agreement. 

Payment of Note 

The Authority, concurrently with the execution of the Financing Agreement, will issue the Series 2021 Bonds 
and lend the proceeds thereof to the Borrowers by causing the Trustee to apply the proceeds as set forth in the Trust 
Indenture.  The Borrowers agree to borrow the proceeds of the Series 2021 Bonds and to repay the loan from the 
Authority under the terms of the Financing Agreement. 

Under the Financing Agreement and Note, the Borrowers agree jointly and severally, to make payments 
directly to the Trustee rather than the Authority (except for payments related to an Unassigned Right).  The Borrowers 
agree that the Financing Agreement and the Note and the payments to be made thereunder and thereon (excluding the 
Unassigned Rights) will be assigned and pledged to the Trustee to secure the payment of the Series 2021 Bonds, and 
all of the rights, interests, powers, privileges and benefits accruing to or vested in the Authority thereunder may be 
protected and enforced in conformity with the Trust Indenture. 

Under the terms of the Financing Agreement, the Borrowers covenant to pay the Trustee such amounts at 
such times as shall provide for payment of interest, premium, if any, and principal, whether upon a regularly scheduled 
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interest payment date, maturity, mandatory redemption or acceleration, on the Series 2021 Bonds outstanding under 
the Trust Indenture.  All payments due on the Note, except for certain enumerated payments described in the Financing 
Agreement, shall be paid directly to the Trustee and applied as provided in the Trust Indenture. 

The obligations of the Borrowers to pay the principal, premium, if any, and interest on the Note and other 
sums provided for in the Financing Agreement and to perform and observe their other agreements under the Financing 
Agreement shall be absolute and unconditional.  The Borrowers shall not be entitled to any abatement or diminution 
thereof for any reason whatsoever.  The Borrowers are not entitled to terminate the Financing Agreement for any 
reason whatsoever. 

Restricted Pledges 

The Borrowers will apply to payments on the Note within 13 months of receipt all payments on pledges and 
other contributions to the Borrowers that are restricted by their donors or by operation of law to pay any portion of the 
payment of the Series 2021 Bonds; provided, however, that any such payments in excess of payments due on the Note 
within 13 months after receipt will be held by the Trustee in the Series 2021 Bond Fund and invested at a yield not to 
exceed the yield on the Series 2021 Bonds. 

Additional Covenants 

Each Borrower is required to maintain its corporate existence, to maintain its status as a tax-exempt 
organization under Section 501(c)(3) of the Code, not to provide religious training or theological education, and will 
not, without the prior consent of the Trustee, dissolve or otherwise dispose of all or substantially all of its assets. 

Each Borrower has covenanted to maintain proper books of record and account in which full and correct 
entries will be made, in accordance with generally accepted accounting principles or other industry practices, of all its 
business and affairs.  The Borrowers have agreed to indemnify the Authority and the Trustee from all liabilities caused 
by failure of the Borrowers to comply with any terms of the Financing Agreement.  The Borrowers are required to 
take all action necessary to ensure that interest on the Series 2021 Bonds is not included in gross income for federal 
income tax purposes. 

Default and Remedies 

Each of the following constitutes an "Event of Default" under the Financing Agreement: 

(1) Failure of the Borrowers to make any payment on the Note when due; 

(2) Subject to certain provisions, including a 30-day cure period, failure of the Borrowers to observe 
and perform any of its other covenants, conditions or agreements under the Financing Agreement; 

(3) Certain events of bankruptcy, insolvency or reorganization of the Borrowers. 

Upon the occurrence and continuation of an Event of Default, the Trustee may declare the entire unpaid 
principal balance on the Note to be immediately due and payable. 

Amendments 

The Authority and the Trustee may, without the consent of or notice to any of the Bondholders, consent to 
any amendment, change or modification of the Financing Agreement or the Note as may be required (1) by the 
provisions of the Financing Agreement, the Note or the Trust Indenture, (2) for the purpose of curing any ambiguity 
or formal defect or omission in them, (3) to make changes to comply with the rebate requirements of the Code, or (4) 
in connection with any other changes in the Financing Agreement or the Note which, in the judgment of the Trustee, 
will not prejudice in any material respect the Bondholders.  In all other circumstances the Financing Agreement may 
be amended only with the written consent of the owners of a majority in aggregate principal amount of Series 2021 
Bonds then outstanding, but in no event will the Authority or the Trustee consent to any amendment, change or 
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modification of the Financing Agreement or the Note which would diminish the obligation of the Borrowers to pay 
amounts sufficient to enable the Trustee to pay the principal of and interest on the Series 2021 Bonds. 

SUMMARY OF NOTE 

The following is a brief summary of certain provisions of the Note and is qualified by reference to such 
document. 

The principal amount of the Note is equal to the principal amount of the Series 2021 Bonds.  The Borrowers 
promise to pay the principal amount of the Note with interest on the unpaid principal.  The Note provides for payments 
of principal in amounts sufficient to pay principal of the Series 2021 Bonds as they become due.  The Note also 
provides for semi-annual payments of interest in amounts sufficient to pay interest on the Series 2021 Bonds when 
due.  The Borrowers have the option to prepay the Note by complying with the requirements for optional redemption 
of the Series 2021 Bonds or by paying to the Trustee cash or noncallable direct obligations of the United States of 
America the principal of and interest on which will be sufficient to redeem the Series 2021 Bonds, all as more fully 
set forth in the Financing Agreement. 

The Note is an unsecured joint and several general obligation of the Borrowers. 

The Authority will assign the Note to the Trustee as security for the payment of the Series 2021 Bonds. 

LITIGATION 

The Authority 

There is no controversy or litigation of any nature now pending or threatened restraining or enjoining the 
issuance, sale, execution or delivery of the Series 2021 Bonds, or in any way contesting or affecting the validity of the 
Series 2021 Bonds or any proceedings of the Authority taken with respect to the issuance or sale thereof, or the pledge 
or application of any money or security provided for the payment of the Series 2021 Bonds or the existence or powers 
of the Authority. 

The Borrowers 

There is no controversy or litigation of any nature now pending or threatened against the Borrowers that, in 
the judgment of the Borrowers, would materially adversely affect the operations or financial condition of the 
Borrowers or the ability of the Borrowers to perform their obligations under the Financing Agreement or the Note or 
to accomplish the transactions contemplated by this Official Statement. 

APPROVAL OF LEGALITY 

The validity of the Series 2021 Bonds will be passed upon by McGuireWoods LLP, Richmond, Virginia, 
Bond Counsel.  The Underwriter's obligation to purchase the Series 2021 Bonds is subject to, among other things, the 
issuance of Bond Counsel's approving opinion, which will be substantially in the form set forth in APPENDIX C to 
this Official Statement.  Certain legal matters will also be passed upon for the Underwriter by Troutman Sanders LLP, 
Richmond, Virginia, for the Borrowers by McGuireWoods LLP, Richmond, Virginia and for the Authority by 
BotkinRose PLC, Harrisonburg, Virginia, none of whom in such capacities is passing on the validity of the Series 
2021 Bonds.  Copies of such opinions will be available from the Underwriter at the time of delivery of the Series 2021 
Bonds. 

TAX MATTERS 

Opinion of Bond Counsel - Federal Income Tax Status of Interest 

The opinion of McGuireWoods LLP, Richmond, Virginia ("Bond Counsel"), will state that, under current 
law and assuming the compliance with the Covenants, as hereinafter defined, by the Authority, the Borrowers and 
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certain other persons and entities, interest on the Series 2021 Bonds (i) is excludable from the gross income of the 
owners of the Series 2021 Bonds for purposes of federal income taxation under Section 103 of the Code, and (ii) is 
not a specific item of tax preference for purposes of the federal alternative minimum tax.  See APPENDIX C to this 
Official Statement. 

Bond Counsel will express no opinion regarding other federal tax consequences arising with respect to the 
Series 2021 Bonds. 

Bond Counsel's opinion speaks as of its date, is based on current legal authority and precedent, covers certain 
matters not directly addressed by such authority and precedent, and represents Bond Counsel's judgment as to the 
proper treatment of interest on the Series 2021 Bonds for federal income tax purposes.  Bond Counsel's opinion does 
not contain or provide any opinion or assurance regarding the future activities of the Authority or the Borrowers or 
about the effect of future changes in the Code, the applicable regulations, the interpretation thereof or the enforcement 
thereof by the IRS.  The Authority and the Borrowers have covenanted, however, to comply with the requirements of 
the Code. 

Reliance and Assumptions; Effect of Certain Changes 

As to questions of fact materials to its opinion, Bond Counsel is relying upon and assuming the accuracy of 
certifications and representations of the Authority, the Borrowers, public officials and certain other third parties, which 
Bond Counsel has not independently verified. 

In addition, Bond Counsel is assuming continuing compliance with the Covenants (as hereinafter defined) so 
that interest on the Series 2021 Bonds will remain excludable from gross income for federal income tax purposes.  
The Code and the regulations promulgated thereunder contain a number of requirements that must be satisfied after 
the issuance of the Series 2021 Bonds for interest on the Series 2021 Bonds to be and remain excludable from gross 
income for purposes of federal income taxation.  These requirements include, by way of example and not limitation, 
the requirement that each of the Borrowers maintain its status as an organization described in Section 501(c)(3) of the 
Code, restrictions on the use, expenditure and investment of the proceeds of the Series 2021 Bonds and the use of the 
property financed or refinanced by the Series 2021 Bonds, limitations on the source of the payment of and the security 
for the Series 2021 Bonds, and the obligation to rebate certain excess earnings on the gross proceeds of the Series 
2021 Bonds to the Treasury of the United States (the "Treasury").  The Bond Indenture, the Loan Agreement and the 
tax certificate delivered at closing contain covenants (the "Covenants") under which the Authority and the Borrowers 
have agreed to comply with such requirements.  A failure to comply with the Covenants could cause interest on the 
Series 2021 Bonds to become includable in gross income for federal income tax purposes retroactively to their date 
of issue.  In the event of noncompliance with the Covenants, the available enforcement remedies may be limited by 
applicable provisions of law and, therefore, may not be adequate to prevent interest on the Series 2021 Bonds from 
becoming includable in gross income for federal income tax purposes. 

Bond Counsel has no responsibility to monitor compliance with the Covenants after the date of issue of the 
Series 2021 Bonds. 

Certain requirements and procedures contained, incorporated or referred to in the Bond Indenture, the Loan 
Agreement and the tax certificate, including the Covenants, may be changed and certain actions may be taken or 
omitted under the circumstances and subject to the terms and conditions set forth therein.  Bond Counsel expresses no 
opinion concerning any effect on the excludability of interest on the Series 2021 Bonds from gross income for federal 
income tax purposes of any such subsequent change or action that may be made, taken or omitted upon the advice or 
approval of counsel other than Bond Counsel. 

Certain Collateral Federal Tax Consequences 

The following is a brief discussion of certain collateral federal income tax matters with respect to the Series 
2021 Bonds.  It does not purport to address all aspects of federal taxation that may be relevant to a particular owner 
thereof.  Prospective purchasers of the Series 2021 Bonds, particularly those who may be subject to special rules, are 
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advised to consult their own tax advisors regarding the federal tax consequences of owning or disposing of the Series 
2021 Bonds. 

Prospective purchasers of the Series 2021 Bonds should be aware that the ownership of tax-exempt 
obligations may result in collateral federal income tax consequences to certain taxpayers, including, without limitation, 
financial institutions, certain insurance companies, certain corporations (including S corporations and foreign 
corporations), certain foreign corporations subject to the "branch profits tax," individual recipients of Social Security 
or Railroad Retirement benefits, taxpayers who may be deemed to have incurred or continued indebtedness to purchase 
or carry tax-exempt obligations and taxpayers attempting to qualify for the earned income tax credit. 

In addition, prospective purchasers should be aware that the interest paid on, and the proceeds of the sale of, 
tax-exempt obligations, including the Series 2021 Bonds, are in many cases required to be reported to the IRS in a 
manner similar to interest paid on taxable obligations.  Additionally, backup withholding may apply to any such 
payments made after March 31, 2007 to any owner of a Series 2021 Bond who fails to provide an accurate Form W 9 
Request for Taxpayer Identification Number and Certification, or a substantially identical form, or to any owner of a 
Series 2021 Bond who is notified by the IRS of a failure to report all interest and dividends required to be shown on 
federal income tax returns.  The reporting and withholding requirements do not in and of themselves affect the 
excludability of interest on the Series 2021 Bonds from gross income for federal tax purposes or any other federal tax 
consequence of purchasing, holding or selling tax-exempt obligations. 

Original Issue Discount 

The "original issue discount" ("OID") on any bond is the excess of such bond's stated redemption price at 
maturity (excluding certain "qualified stated interest" that is unconditionally payable at least annually at prescribed 
rates) over the issue price of such bond.  The "issue price" of a bond is the initial offering price to the public at which 
price a substantial amount of such bonds of the same maturity was sold.  The issue price for each maturity of the Series 
2021 Bonds is expected to be the initial public offering price set forth on the inside front cover page of this Official 
Statement, but is subject to change based on actual sales.  Accrued OID on the Series 2021 Bonds with OID (the "OID 
Bonds") is excludable from gross income for purposes of federal and Virginia income taxation.  However, the portion 
of the OID that is deemed to have accrued to the owner of an OID Bond in each year may be included in determining 
the alternative minimum tax with respect to the Series 2021 Bonds and the distribution requirements of certain 
investment companies and may result in some of the collateral federal income tax consequences mentioned in the 
preceding subsection.  Therefore, owners of OID Bonds should be aware that the accrual of OID in each year may 
result in alternative minimum tax liability, additional distribution requirements or other collateral federal and Virginia 
income tax consequences although the owner may not have received cash in such year. 

OID is treated under Section 1288 of the Code as accruing under a constant yield method that takes into 
account compounding on a semiannual or more frequent basis.  If an OID Bond is sold or otherwise disposed of 
between semiannual compounding dates, then the OID which would have accrued for that semiannual compounding 
period for federal income tax purposes is to be apportioned in equal amounts among the days in such compounding 
period. 

In the case of an original owner of an OID Bond, the amount of OID that is treated as having accrued on such 
OID Bond is added to the owner's cost basis in determining, for federal income tax purposes, gain or loss upon its 
disposition (including its sale, redemption or payment at maturity).  The amounts received upon such disposition that 
are attributable to accrued OID will be excluded from the gross income of the recipients for federal income tax 
purposes.  The accrual of OID and its effect on the redemption, sale or other disposition of OID Bonds that are not 
purchased in the initial offering at the initial offering price may be determined according to rules that differ from those 
described above. 

Prospective purchasers of OID Bonds should consult their own tax advisors with respect to the precise 
determination for federal income tax purposes of the OID accrued upon sale or redemption of such OID Bonds and 
with respect to state and local tax consequences of owning OID Bonds. 
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Bond Premium 

In general, if an owner acquires a bond for a purchase price (excluding accrued interest) or otherwise at a tax 
basis that reflects a premium over the sum of all amounts payable on the bond after the acquisition date (excluding 
certain "qualified stated interest" that is unconditionally payable at least annually at prescribed rates), that premium 
constitutes "bond premium" on that bond (a "Premium Bond").  In general, under Section 171 of the Code, an owner 
of a Premium Bond must amortize the bond premium over the remaining term of the Premium Bond, based on the 
owner's yield over the remaining term of the Premium Bond, determined based on constant yield principles.  An owner 
of a Premium Bond must amortize the bond premium by offsetting the qualified stated interest allocable to each 
interest accrual period under the owner's regular method of accounting against the bond premium allocable to that 
period.  In the case of a tax-exempt Premium Bond, if the bond premium allocable to an accrual period exceeds the 
qualified stated interest allocable to that accrual period, the excess is a nondeductible loss.  Under certain 
circumstances, the owner of a Premium Bond may realize a taxable gain upon disposition of the Premium Bond even 
though it is sold or redeemed for an amount less than or equal to the owner's original acquisition cost.  Prospective 
purchasers of any Premium Bond should consult their own tax advisors regarding the treatment of bond premium for 
federal income tax purposes, including various special rules relating thereto, and state and local tax consequences, in 
connection with the acquisition, ownership, amortization of bond premium on, sale, exchange, or other disposition of 
such Premium Bond. 

Effects of Future Enforcement, Regulatory and Legislative Actions 

The IRS has established a program to audit tax-exempt obligations to determine whether the interest thereon 
is includable in gross income for federal income tax purposes.  If the IRS does audit the Series 2021 Bonds, the IRS 
will, under its current procedures, treat the Authority as the taxpayer.  As such, the beneficial owners of the Series 
2021 Bonds will have only limited rights, if any, to participate in the audit or any administrative or judicial review or 
appeal thereof.  Any action of the IRS, including but not limited to the selection of the Series 2021 Bonds for audit, 
or the course or result of such audit, or an audit of other obligations presenting similar tax issues, may affect the 
marketability or market value of the Series 2021 Bonds. 

Legislation affecting tax-exempt obligations is regularly considered by the United States Congress and 
various state legislatures.  Such legislation may effect changes in federal or state income tax rates and the application 
of federal or state income tax laws (including the substitution of another type of tax), or may repeal or reduce the 
benefit of the excludability of interest on the tax-exempt obligations from gross income for federal or state income tax 
purposes. 

The U.S. Department of the Treasury and the IRS are continuously drafting regulations to interpret and apply 
the provisions of the Code and court proceedings may be filed the outcome of which could modify the federal or state 
tax treatment of tax-exempt obligations.  There can be no assurance that legislation proposed or enacted after the date 
of issue of the Series 2021 Bonds, regulatory interpretation of the Code or actions by a court involving either the 
Series 2021 Bonds or other tax-exempt obligations will not have an adverse effect on the Series 2021 Bonds' federal 
or state tax status, marketability or market price of the Series 2021 Bonds or on the economic value of the tax-exempt 
status of the interest on the Series 2021 Bonds. 

Prospective purchasers of the Series 2021 Bonds should consult their own tax advisors regarding the potential 
consequences of any such pending or proposed federal or state tax legislation, regulations or litigation, as to which 
Bond Counsel expresses no opinion. 

Opinion of Bond Counsel - Income Tax Consequences under the laws of the Commonwealth 

Bond Counsel's opinion also will state that, under current law, interest on the Series 2021 Bonds is excludable 
from the gross income of the owners thereof for purposes of income taxation by the Commonwealth.  Bond Counsel 
will express no opinion regarding (i) other tax consequences arising with respect to the Series 2021 Bonds under the 
laws of the Commonwealth, or (ii) any consequences arising with respect to the Series 2021 Bonds under the tax laws 
of any state or local jurisdiction other than the Commonwealth.  Prospective purchasers of the Series 2021 Bonds 
should consult their own tax advisors regarding the tax status of interest on the Series 2021 Bonds in a particular state 
or local jurisdiction other than the Commonwealth. 
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UNDERWRITING 

Wells Fargo Bank, National Association (the "Underwriter") expects to enter into a Bond Purchase 
Agreement for the Series 2021 Bonds (the "Bond Purchase Agreement") to purchase the Series 2021 Bonds, subject 
to certain conditions, at a price equal to the principal amount of the Series 2021 Bonds [plus/less] a net original issue 
[premium/discount] of $_________ and less an Underwriter's discount of $_________ (approximately __% of the 
principal amount of the Series 2021 Bonds).  The obligation of the Underwriter to pay for the Series 2021 Bonds is 
subject to certain terms and conditions set forth in the Bond Purchase Agreement, including the delivery of specified 
opinions of counsel and of a certificate of the Borrowers that there has been no material adverse change in its condition 
(financial or otherwise) from that set forth in this Official Statement.  The Underwriter will purchase all of the Series 
2021 Bonds if any are purchased. 

The Underwriter may offer and sell the Series 2021 Bonds to certain dealers (including dealer banks and 
dealers depositing the Series 2021 Bonds into investment trusts) and others at prices different from the public offering 
prices stated on the inside cover page of this Official Statement.  Such initial public offering prices may be changed 
from time to time by the Underwriter. 

The Underwriter and its affiliates are full service financial institutions engaged in various activities, which 
may include securities trading, commercial and investment banking, financial advisory, investment management, 
principal investment, hedging, financing and brokerage services.  The Underwriter and its affiliates may from time to 
time provide such services to the Authority or the Borrowers, for which they would receive customary fees and 
expenses. 

In the ordinary course of their various business activities, the Underwriter and its affiliates may make or hold 
a broad array of investments and actively trade debt and equity securities (or related derivative securities, which may 
include credit default swaps) and financial instruments (including bank loans) for their own account and for the 
accounts of their customers and may at any time hold long and short positions in such securities and instruments.  Such 
investment and securities activities may involve securities and instruments of the Authority or the Borrowers. 

The Underwriter and its affiliates may also communicate independent investment recommendations, market 
color or trading ideas and/or publish or express independent research views in respect of such assets, securities or 
instruments and may at any time hold, or recommend to clients that they should acquire, long and/or short positions 
in such assets, securities and instruments. 

Wells Fargo Securities is the trade name for certain securities-related capital markets and investment banking 
services of Wells Fargo & Company and its subsidiaries, including Wells Fargo Bank, National Association, acting 
through its Municipal Products Group ("WFBNA").  WFBNA, acting through its Municipal Products Group, the 
Underwriter for the Series 2021 Bonds, has entered into an agreement (the "Distribution Agreement") with its affiliate, 
Wells Fargo Advisors, LLC ("WFA"), for the distribution of certain municipal securities offerings, including the 
Series 2021 Bonds.  Pursuant to the Distribution Agreement, WFBNA MPG will share a portion of its underwriting 
compensation with respect to the Series 2021 Bonds with WFA.  WFBNA also utilizes the distribution capabilities of 
its affiliate, Wells Fargo Securities, LLC ("WFSLLC"), for the distribution of municipal securities offerings, including 
the Series 2021 Bonds.  In connection with utilizing the distribution capabilities of WFSLLC, WFBNA MPG pays a 
portion of WFSLLC's expenses based on its municipal securities transactions.  WFBNA MPG, WFSLLC, and WFA 
are each wholly-owned subsidiaries of Wells Fargo & Company. 

INDEPENDENT AUDITORS 

The combined financial statements as of June 30, 2020, and for the fiscal year then ended, included in 
APPENDIX B to this Official Statement, have been audited by Dixon Hughes Goodman LLP, independent auditors, 
as stated in their report appearing in APPENDIX B to this Official Statement.  A summary of the statements of the 
financial position and statements of activities of the VMI Alumni Agencies as of and for each of the five fiscal years 
ended June 30, 2011 through 2015 is included in APPENDIX A to this Official Statement.  Dixon Hughes Goodman 
LLP, have not been engaged to perform and have not performed, since the date of their report included herein, any 
procedures on the financial statements addressed in that report.  Dixon Hughes Goodman LLP, also has not performed 
any procedures relating to this Official Statement.  The Underwriter has not required a comfort letter or agreed upon 
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procedures letter from Dixon Hughes Goodman LLP as to any of the selected financial information for the Borrowers 
included in APPENDIX A as a condition to its obligation to purchase the Series 2021 Bonds. 

RATINGS 

Moody's has assigned a rating of "_____" to the Series 2021 Bonds prior to their original delivery date.   

The rating assigned by Moody's reflects only the current view of such rating agency, as discussed more fully 
in the ratings report issued by Moody's.  Reference is made to such report for a discussion by Moody's of its analysis 
and the assumptions upon which its assigned rating is based and any conditions attached to maintenance of such rating. 

Explanation of the significance of such ratings may be obtained from time to time from Moody's.  A rating 
is not a recommendation to buy, sell or hold the Series 2021 Bonds.  There is no assurance that such rating will not be 
withdrawn or revised downward.  Such action, if taken, could have an adverse effect on the market price of the Series 
2021 Bonds. 

CONTINUING DISCLOSURE 

As provided in Rule 15c2-12 (the "Rule") promulgated by the Securities Exchange Commission, the 
Borrowers have agreed to a continuing disclosure undertaking (the "Continuing Disclosure Agreement") with respect 
to the Series 2021 Bonds for the benefit of the registered and Beneficial Owners of the Series 2021 Bonds.  Pursuant 
to the Continuing Disclosure Agreement, the Borrowers have agreed to provide or cause to be provided (1) certain 
annual financial information and operating data; (2) notice of the events listed in the Rule within 10 business days of 
the occurrence of any such event; and (3) timely notice of a failure by the Borrowers to provide the required annual 
financial information on or before the date specified in the Continuing Disclosure Agreement.  The proposed form of 
Continuing Disclosure Agreement containing the covenants made by the Borrowers hereunder for the benefit of the 
registered and Beneficial Owners of the Series 2021 Bonds is attached as APPENDIX D to this Official Statement.   

Failure by the Borrowers to comply with the Continuing Disclosure Agreement will not constitute an Event 
of Default under the Financing Agreement.  The Holders of the Series 2021 Bonds are limited to the remedies 
described in the Continuing Disclosure Agreement.   

The Authority is not contractually obligated to supplement or update the information included in the Official 
Statement after the delivery of the Series 2021 Bonds.  The Underwriter has not undertaken either to supplement or 
update the information included in the Official Statement. 

During the past five years, __________ 

RELATIONSHIPS OF PARTIES 

With the consent of all parties, McGuireWoods LLP, Bond Counsel to the Authority, is also serving as 
counsel to the Borrowers.  McGuireWoods LLP also provides legal services from time to time to the Underwriter and 
the Bond Trustee on matters unrelated to the issuance of the Series 2021 Bonds.   

John Adams, a partner at McGuireWoods LLP, Bond Counsel and counsel to the Borrowers, is a member of 
the Board of Directors and the Executive Committee of VMI Foundation.   

Troutman Sanders LLP, counsel to the Underwriter, also provides legal services to the Bond Trustee on 
matters unrelated to the issuance of the Series 2021 Bonds.  

MISCELLANEOUS 

The distribution of this Preliminary Official Statement has been duly authorized by the Authority and 
approved by the Borrowers.  The Authority has deemed this Preliminary Official Statement "final" within the meaning 
of the Rule except for the information that is permitted to be omitted under the Rule. 
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INDUSTRIAL DEVELOPMENT AUTHORITY OF THE 
CITY OF LEXINGTON, VIRGINIA 
 
 
By:  
 Chairman 

Approved: 
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By:       

Chief Executive Officer 

VMI FOUNDATION 
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Chief Executive Officer 
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The information in this section concerning DTC and the Book-Entry System has been obtained from DTC 

and is not guaranteed as to accuracy or completeness by, and is not to be construed as a representation by, the 
Authority, the Underwriter, the Bond Trustee, or the Borrowers.  Beneficial ownership in the Series 2021 Bonds will 
be available initially to Beneficial Owners (as defined below) only by or through DTC Participants in the Book-Entry 
System maintained by DTC. 

DTC will act as securities depository for the Series 2021 Bonds.  The Series 2021 Bonds will be issued as 
fully-registered securities registered in the name of Cede & Co. (DTC's partnership nominee), or such other name as 
may be requested by an authorized representative of DTC.  One fully-registered certificate will be issued for each 
maturity of each series of the Series 2021 Bonds, each in the aggregate principal amount of such maturity, and will be 
deposited with DTC. 

DTC, the world's largest depository, is a limited-purpose trust company organized under the New York 
Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the Federal 
Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a 
"clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.  DTC 
holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and 
municipal debt issues, and money market instruments (from over 100 countries) that DTC's participants ("Direct 
Participants") deposit with DTC.  DTC also facilitates the post-trade settlement among Direct Participants of sales and 
other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges 
between Direct Participants' accounts.  This eliminates the need for physical movement of securities certificates.  
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation ("DTCC").  DTCC is the holding company of DTC, National Securities Clearing Corporation and Fixed 
Income Clearing Corporation, all of which are registered clearing agencies.  DTCC is owned by the users of its 
regulated subsidiaries.  Access to the DTC system is also available to others such as both U.S. and non U.S. securities 
brokers and dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial 
relationship with a Direct Participant, either directly or indirectly ("Indirect Participants," and together with the Direct 
Participants, the "Participants").  DTC has a Standard & Poor's rating of AA+.  The DTC rules applicable to its 
Participants are on file with the Securities and Exchange Commission.  More information about DTC can be found at 
www.dtcc.com. 

Purchases of Series 2021 Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Series 2021 Bonds on DTC's records.  The ownership interest of each actual 
purchaser of each Bond ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records.  
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, 
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.  
Transfers of ownership interests in the Series 2021 Bonds are to be accomplished by entries made on the books of 
Direct and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates 
representing their ownership interests in the Series 2021 Bonds, except in the event that use of the book-entry system 
for the Series 2021 Bonds is discontinued. 

To facilitate subsequent transfers, all Series 2021 Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an 
authorized representative of DTC.  The deposit of the Series 2021 Bonds with DTC and their registration in the name 
of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.  DTC has no knowledge 
of the actual Beneficial Owners of the Series 2021 Bonds; DTC's records reflect only the identity of the Direct 
Participants to whose accounts such Series 2021 Bonds are credited, which may or may not be the Beneficial Owners.  
The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their 
customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  
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Beneficial Owners of the Series 2021 Bonds may wish to take certain steps to augment transmission to them of notices 
of significant events with respect to the Series 2021 Bonds, such as redemptions, tenders, defaults and proposed 
amendments to the related bond documents.  For example, Beneficial Owners of the Series 2021 Bonds may wish to 
ascertain that the nominee holding the Series 2021 Bonds for their benefit has agreed to obtain and transmit notices to 
Beneficial Owners.  In the alternative, Beneficial Owners may wish to provide their names and addresses to the Bond 
Trustee and request that copies of the notices be provided directly to them. 

Redemption notices shall be sent to DTC.  If less than all of the Series 2021 Bonds within an issue are being 
redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such maturity 
to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series 
2021 Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures.  Under its usual 
procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record date.  The Omnibus 
Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts such Series 
2021 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Principal of and premium, if any, redemption price payments and interest payments on the Series 2021 Bonds 
will be made to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.  
DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and corresponding detail 
information from the Authority or the Bond Trustee on the payable date in accordance with their respective holdings 
shown on DTC's records.  Payments by Participants to Beneficial Owners will be governed by standing instructions 
and customary practices, as is the case with securities held for the accounts of customers in bearer form or registered 
in "street name," and will be the responsibility of such Participant and not of DTC nor its nominee, the Authority or 
the Bond Trustee, subject to any statutory or regulatory requirements as may be in effect from time to time.  Payment 
of principal of and premium, if any, redemption price and interest to Cede & Co. (or such other nominee as may be 
requested by an authorized representative of DTC) is the responsibility of the Bond Trustee, disbursement of such 
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to Beneficial 
Owners will be the responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as securities depository with respect to the Series 2021 Bonds 
at any time by giving reasonable notice to the Authority or the Bond Trustee.  Under such circumstances, in the event 
that a successor depository is not obtained, Series 2021 Bond certificates are required to be printed and delivered.  The 
Authority may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor 
securities depository) with respect to the Series 2021 Bonds.  In that event, Bond certificates are required to be printed 
and delivered to DTC. 

The Authority, the Borrowers, the Bond Trustee and the Underwriter has no responsibility or 
obligation to the Direct Participants, the Indirect Participants or the Beneficial Owners with respect to: (a) the 
accuracy of any records maintained by DTC, any Direct Participant or any Indirect Participant: (b) the 
payment by DTC, any Direct Participant or any Indirect Participant of any amount due to any Beneficial 
Owner in respect to the principal of and interest on the Series 2021 Bonds; (c) the delivery or timeliness of 
delivery by any Direct Participant or any Indirect Participant of any notice to any Beneficial Owner which is 
required or permitted under the terms of the Series 2021 Bonds to be given to owners of the Series 2021 Bonds; 
(d) the selection of the Beneficial Owners to receive payments in the event of any partial redemption of the 
Series 2021 Bonds; or (e) any consent given or other action taken by DTC, or its nominee, Cede & Co., as 
owners of the Series 2021 Bonds. 

So long as Cede & Co. is the registered owner of the Series 2021 Bonds, as nominee of DTC, references 
in this Official Statement to Bondholders shall mean Cede & Co. and shall not mean the Beneficial Owners, 
and Cede & Co. will be treated as the only Bondholders of the Series 2021 Bonds for all purposes under the 
Series 2021 Bonds.   

The Authority may enter into amendments to the agreement with DTC or successor agreements with 
a successor securities depository, relating to the book-entry system to be maintained with respect to the Series 
2021 Bonds without the consent of Beneficial Owners or Bondholders. 
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IDA Agenda Item 
May 27, 2021 

Discussion of Re-Purposing Approved Sewer Capacity Study Funding for a Small Area 
Study

Background: 

At the October 26, 2020 IDA meeting, former IDA Board member and current City Council 
Member, Charles Aligood, initiated a discussion on potential utilization of IDA funding for a 
sewer capacity study within the City. Council Member Aligood has requested a revisited 
discussion of these funds and whether they may be reallocated instead for a Small Area Study, 
particularly with respect to the VDOT Property. No set funding amount was authorized at the 
October 26 meeting; however, it was discussed that up to $50,000 could be designated. As of the 
latest audited financial statements presented in the fiscal year 2020 comprehensive annual 
financial report, available IDA fund balance totaled $170,805. 

Council Member Aligood will be present to further describe or outline these items for Board 
discussion. 

Recommendation: 

Discuss these matters as necessary and consider authorization of IDA funding for a Small Area 
Study. 




